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PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY

Deafinitions and interpretation

in the Articles, upless the context reguires otherwise

1110

1111

1112

1113

1114

1115

1118

11417

“A 8hares” means A ordinary sharas of £0 10 each n the capital of the Company,
“A Shareholder' means a parson who Is the Holder of A Share(s},

"Act" means the Gomparies Acl 20(56.

"Allernate" or "Alternate Director” has ihe meanihg gven mn article 22,
"Appolntor” has the meaning given ih arlicle 22,

"Articles™ means the company’s articles of association,

“8 Shares” means B ordinary shares of £0 10 each in the capital of the Company,
Y8 Sharehoider” means a person who s the Holder of B Share(s),

"Bagd Leaver” means an individual, haing a Shareholdar, who 1$ not & Good Leaver,

"Bankruptcy” includes individual nsolvency proceedirigs in a junsdickon other than
Scaliand which have an effect similar to that of bankruptey,

“Charman” has the meanuing given i articia 12,
"Chairman of the Meeting” has the meanmng given m article 47 3,

“Clear Pays” means the pertod of the length specified n the Arlicles excluding tha
day of the meeting and the day on which the nofice 1s given Wherea the notice 1s sent
by post Lo an address mn the United Kingdom, end the company can show that it was
propsily addressed, pre-paud and posted, notice 1s deemed to have bgen given to the
intended recipient 48 hours afier it was posled,

"Gompanies Acts™ mears the Companies Acts (as defined in section 2 of the Act), in
50 far a8 they apply to the company,

*Company" or "company” means Sharkey (SE) Lunidad, company number 8457614,
"Company's Lien" has the meaniag given in articla 30,

"Director” means a director of the company and includes any person accupying the
position of director, by whatever name called,



1118

1119

1120

1121

1122

1123

1124

1128

1126

1127

1128

1128

1130

"Distribution Recipiant” has the meaning given in arhicte 37 2,

"Document” meludes, unless otharwise specified, any document sent or supplied 1n
Eleclronic Form,

.

"Electronic Form™ means, i relabon lo ihe sending or supply of a document or
information, the sending or supply by electronic means (such as by e-mail or fax) or by
any other means while m an aelectromc form {such as sending = disk by post),

YEhgmbte Director* means a Director who would be enblied o vole on the matter at 8
meeting of Diractors, bul excluding eny Director whose vole 1s not to be counted In
raspect of the particular matter,

"Expert” means the chartered accountant appointed in sccordance with clause 32 3
(al all tmes aciing as expert and nat as arbirator),

"Fair Value" is gs defined 1 Article 32 3,

"Fully Pard” in relation 1o a Share means that the nommal value and any premium to
be paid to the company 1 respect of that Share have been Faid to the company,

"Good Leavet” means an individual, being a Sharehoider, who ceases 10 be an
employee andior Rirector of the Company -

(8} as a result of his death, permaneiit incapacity due 1o Ul health which 1s sufficiently
senous to prevent lsm from carying out his normal duties (as certified by 2
geneial medical practitioner) or retirement at the Company's normat retirement
age, or

(b} whose conlract of employment 15 termnated by mutual agreement or by the
Company other than for ceuse, or

(¢} who does not fall within categones (a) or {b) above bul 1s detarmined by the
Board to be 8 Good Leaver

"Group Undertaking” has the meaning given in section 1161(5} of the Act,

"Holder" in relalion to Shares means lhe person whose name |5 enlered n the
register of members as the holder of the Shares,

"Holding Company™ has the mearung given to holding company in section 1158 of the
Act,

"Instrument” means a documant i paper copy or similar form sapable of being read,

"Llgn Enforcement Notice™ has the meaning given in arrcls 31,
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13

113 "Ordinary Resolution” has the meaning given In sechion 282 of the Act,
1132 "Paid" means paid or credited as paid,

1133 "Harticipate”, in refation o a Directors’ meetng, has the meaning given in arlicle 10
and “Participating” shall be construed accordingly,

1134 "Proxy Notice" has the meaning gven in article 53,

11358 "SGL" means Sharkey (Group) Limited, a company ncorporated and registered in
Scotland with company number SC471057 and any Holding Company or Subsidary of
that company which s the MHolder of Shares from time to me,

11386 "Share" or "Shares"” means a share or shares 1n the company,

1137 "Shareholder™ means a person who is the Holder of a Share,

1138 “Special Resolution” has the meaning given 1n sechian 283 of the Act,

11 38 "Subsidary™ has the meantng given to subsidiary in seclion 1159 of the Act,

1140 “Transmittea” means a person entitied to a Share by reasan of the death or

Bankruptey of a Shareholder or otherwise by oparation of law, and

1141 "Voting Rights" meang the aggregate number of voting nghis avallable to the Holders
In respect of the 1ssued Shares, but for the purposes of ariicle 32 1, excluding any
voling nights and Shares hald by the Vender,

1142 "Writing" means the representabion or reproduction of words, symbols or other
information in & wisible form by any methad or combination of methods, whether sent
or supphed in Elestroric Form or ctherwise

Unless the context otherwisa requires -

121 other words or expressions contained in the Articles bear the same meaning as in the
Act as in force on the date whan these Articles hecome binding on the company, and

122 wards in the singular include the plural and ih the plural nclyde the singular, and
123 a reference {0 one gender ncludas a reference o the other gender

These Articles apply instead, and to the extlusion, of the model aricies for private comparves
hrnted by shares set oul in schedute 1 of The Companies (Model Articles) Regulations 2008

Liatytity of members

The habilty of the members 1s inuted to the amount, 1f any, unpaid on the Shares held by them



PART 2 - DIRECTORS

DIRECTORS' FOWERS AND RESPONSIBILITIES

31

iz

41

42

51

4]
r>

53

61

Directors’ general authorlty and power to change name

Subject to the Aricles, the Directors sre responsible for the management of the company’s
busmaess, for which purpose they may exercise all the powers of the company

Subject to the Articles, the Directors have the powar to ¢change the company’s name
Sharehoiders' raserva power

The Shareholders may, by Ordinary Resolution, divect the Directors to take, or raframn from takng,
spectfied action

No such QOrdinary Resolulion invahidates anything which the Directors have done bafore the
passing of the resolution

rectors may delegate

Subject {o the Arlictes, the Directors may delegate any of the powers which are conferred on them
under the Articles -

511 1o such person of commitiee,

5§12 by such means (including by power of attornay),
513 to such an extent,

514 m relation to such matters or termntories, and
515 oh such terms and conditions

as thay think fit

if the Directors so spealy, any such delegation may authonse further delegation of the Dirgclors’
powers by any petson o whom they ara delegated

The Directors may revoke any delegabion, in whole or part, or aller its terms and conditions
Commitieas

Commiiteas to which the Directors delegale any of ther powers must foliow procedures which ere
based as far as they are apphcable on those provisions of the Articles which govern the teking of
dewisions by Direclors



52

Tha Directors may make rules of procedure for ali or any committess, which prevail over rules
denved from the Articles if thay are not conssatant with them

DECISION MAKING BY DIRECTORS

71

72

81

g2

83

g1

92

Directors to take decisions collectively

The general rule about decision-making by Directors s that any decision of the Directors must be
either a mayonty decision at a meeting or a decision laken in accordance with article B

If -
724 the company only has one Director for the time being, and
722 no provision of the Articles requires it {o have more than ong Direclor

the ganarai rute daes not apply, and the Director may (for 8o jong as he remains the sole Diractor)
take decigtons without regard ta the other prowisions of articles 7 to 16 nclusive (but with the
benefit of article 14 3)

Unantmous decisions

A dacision of the Directors 15 taken in accordance with this article when all Elgible Direclors
indicate to eash other by any means that they share a comimon view an & matter

Such a decision may take the form of a resolubion in Watng where each Elgitie Director has
sigred one or more copies of it or to which each Ehgible Dwector has otherwise indicated
agreement in Writing

A decision may not be daken in accordance with this article if the Elgibie Diractors would not have
formed a quorum at such a meeting

Galling a Directors' meeling

Any Diector may call 8 Directors' mesling by giving notice of the maeting to the Directors or by
authonsing the company secratary (if any) to aive such nolice

Notice of any Directors' meeting must mdicate -

921 its proposed date and time,
822 where 18 lo take place, and
823 i 1t 18 anticipatad that Directors Parhicipating in the meetng will not be m the same

place, how il 1s proposed that they should communicate with gach other duning the
meeting



93

94

10

01

102

03

14

112

12

121

Nohica of a Directors' meeting must pe given to each Director, but nesd not be in Writing

Notice of a Diraclors' meeling need not be given 1o Directors who waive therr entitiement to nolice
of thal meebng, by giving nolice to that effect to the company not more than 7 days after the date
on which the meeting 13 held Wnere such nolice 18 given after the meeting has been held, that
doas not affect the vahdity of the meeting, or of any busmass conducted at il

Participation in Directors' mestings

Subject 1o the Artitles, Directors participate in a Directors’ meeting, or part of a Directors' masting
{("Participata®}, when -

101 4 the meeling has been called and takes place in accordance with the Articles, and

1012 they can each communicate to the others any inforimation or apintons they have on
any particular tem of the business of the mesting

In determining whether Directars are Parficipaling in g Diregtors’ meeling, 1115 irelavant where any
Director 15 or how thay communicate with gach other

if alf the Directors Farticipating m a meeting are not in the same place, they may decids that the -
meeting 1s to be treated as taking place wherever any of them is

Quorum for Directors’ mealings

Al a Directors' meeling, unless a quorum 1s Parlicipating, no proposal 1s to be voled on excepl a
proposal to call anather meaeting

The quorurn for Directors' meelings may be fixad from tume to time by a decision of the Directars,
but where the company has two or mare Directors 1t must never be less than two and unlass
otharwise fixad i 15 two

For the purposes of any meeting {or part of a meeting) held pursuant to arkele 17 1o authonse a
Director's conflict, of there 18 only one Eligikle Director in office other than the Interested Qirectors
(as defined in that article), the queorum for such meeling (or part of a meeling) shall be one Ehgible
inrector

If the total number of Diracfors for the time being 15 fess than the quorum required, the Directors
must not take any decision other than a decision -

1141 to appoint furthet Directars, or
1142 1o call a general meeling so as 1o enable the Sharehelders to appoint furher Cirectors
Chawring of Directors' meetmgs

The Directors may appent a Director to chair ther meelings
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123

124

13

131

14

141

14 2

143

The persen so appointed for the iime being 1s kKnown ag ihe Chaiman
The Directors may terminate the Chairman's appointment at any tme

i the Chairman s not Participating in 8 Direclars’ mesiing within ten minutes of the time at which 1t
was {0 star, the Participating Direclors must appoirt one of themsslves to chair it

Casting vote

if the numbers of votes for and against a propesal are equal, the Charman or other Director
chainng the mesating ghali not have a casting vote

Birectors' conflicts of intsrest in transacttons or arrangements

if a proposed decision of the Direclors 15 concemed wilh an existing or pr_cposed {ransachon or
arrangement with the campany in which a Birector 15 interested (whether directly or indirectly), that
Dhrector shall disclose the nature and extent of thal interest o {he other Directors in accordance
with sectiong 177 or 182 of the Act as apphcable

A Director who has complied with arlicle 14 1 -

1424 15 to be countad as Paticipating in the decision:making precess for quorym and voling
purposes (this ingludes any Directors' meeting or part of a Directors’ meeting),

1422 may be a party 1o, or otherwise interested in, any ransaction or arrangement
14221 with the company,

14222 with any Group Undertaking or with any other body cofporate n which
the company 1s otherwise inferested, or

14223 in which the company is otherwise mnierested, diractly or indirecily,

1423 may be a director or other officer of, or employed by, or ctherwise interested in, any
Group Undertaking or in any olher body carporate in which the cormnpany 15 otherwise
interesied, and

1424 shall not, save as he otherwise may agree, be accountable to the company for any
remuneration or other benafit which he {or 2 person connected with him as defined in
secton 252 of the Act) derves from any of the matters described i arficles 14 2 2 and
14 2 3 Ne such ransacton or arrangement shall be Jiable 1o be avoided on the ground
of any such interest or bensfit nor shaill the receipt of any such remuneration or other
benefil constilule a breach of his duty under sechon 176 of the Act

Wheare article 7 2 applies, ihe sole Dueslor of thie company 1s authorised in terms of articles 142 2
10 14 2 4 gnd shall be deemed 10 have complied with arlicle 14 1
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16

Minutes of meetings

The Directars shall ensure that the company records minutes of proceedmgs at any Directors’
meetings and that such records are Kept for at least 10 years from the date of the relevant
meebng

Drrectors' diseretion to make further ryles

Subject to the Articles, and provided it does not confiict with the Arigles, the Directors may make
any rule which they thunk fit about how they 1ake decisions, and about how such rules are to be
recorded or communicated to Directars

DIRECTORS' SITUATIONAL CONFLICTS OF INTEREST

17

i71

172

173

Board auihorisation of situationa! conflicts

For the purposas of section 176 of the Act, the Directors shall have the power o authonse any
matter which would or might otherwise constitute or give nse to a breach of the duty of a Director
under that sechion to avord a situation in which he has, or can have, a direct or indirect interest that
conflicts, ar possibly may conflict, with the interests of the company

Authonsation of 2 matter under this article shall be effective only #f -

1721 the matter in question shall have been proposed 1n Wrnling for consideration by the
Durectors in accordahce with the haard's normal procadures or i such other manner
as the Directors may approve,

1722 where the malter 15 {v be considered at a Diectors' meshing, any requirament zs (o the
quorurm al such meeting 18 met without counting the Dhrector iy questron and any other
interested Diractor {together "Interested Directora™), and

17213 the malter was agreed 1o without the Interested Directors voting or would have been
agreed to If the voles of ihe Interested Directors had pot been counted

Any authaniselion of 8 matter under this article (whelher at the time of giving the authorisation or
sutisequently) may -

1731 extend to any actual or polential conflict of interest which may reasonably be expected
o ansea oul of the matier go authorisad,

1732 ba for such duration and subject to such terms, condiions or Iimitetions as the
Directors may determune (including, without heitallon, as to the Director's entitlement
to recawve information on the matter, and his eniitiement to Participate m any
subsequent decsion-making progess retating to the matter), and

1733 be varied of terminated by the Birectors at any time
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178

17 6

In authonsing & matter under this article, ihe Directors may dacide that 1f a Director haa oblaned
any mformaiion through his mvolvement in the mattar otherwise than as a Director of the company
and in respect of which he owes a duly of confidentiaity lo angther person, then the Direclor 1s
under no obligation to -

1741 disclose such information (o ali or any of the Directars or othar officer or employee of
the company, or

1742 use or apply any such information n performing Ms dulies as a Director
where to do so would amount to a breach of that confidence
Whsre the Directors authornse a matter under this articte, the Drector wilf -

17 61 conduct himsalf in accordance with any terms imposed by 1he Direclors in relation to
the matler, and

1782 not wnfringe any duly he owes to the campany by virtue of seclions 171 to 177 of the
Act provided he acts in accordance with such terms, condilions and kmitations (if any)
which the Direttors have imposed in respect of iis authonsahion

A Dhractor 1s not required, by reason of besng a directar (or because of the fidugary refationship
established by reason of being a director) to account te the company for any remuneration, profit
or other benefit which he (or a persen connected with lum as defined in sechion 252 of the Act)
derives from or i connection with any matter authonsed -

1781 by the Birectors under this arlicle, or
1762 by tha campany th general meeting

subject In each case to any terms, imits or condihons atiaching to that authorisation Any contract,
transachion oF arrangement relating thereto shall not be hablé to be aveided on such grounds

APPOINTMENT OF DIRECTORS

18

181

182

Methods of appointing Directors

Any person who 15 wiling to act as a director, and 1s pernitied by law to do so, may be appeinted
to be & Diractor ~

1B11 by Qrdinary Resolution, or
1812 by a decsion of the Cirectors

In any case where, as a result of death, the company has no Shareholders and no Direclors, the
personal representativas of the last Shareholder to have died have the nght, by nolice in Wniing,
to sppoint 8 person (o be a Director
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181

20

201

202

203

204

29

211

Termmatian of Drector's appolntment
A person ceases 1o be a Cirector as sogn as -

1911 that person ceases to be a Director by virtug of any provision of the Act or 15 prohibited
from being a Direclor by law,

1912 a Bankruptcy order ts made against thal person,

1913 a composilion 1s made with that person's crediors generally in satisfaction of thal
person's debis,

1914 a regstered medical prachbionser who s treating that person gives a wntten opimon to
the company stating that that person has hecome physically or mentally incapable of
. acting as a Director and may rematn so for more than three months, or

1915 notification 18 received by the company from the Director that the Diractor (s resigning
from office, and such resignation has taken effect in accordance with its terms

Birsctars’ remuneratlon

Dreclors may undertake any services for the company that the Directors decide
Directors are entitled to such remuneration as the Directors determine -

2021 far thewr services 1o tha company as Direclors, and

2022 for any other service which they undertaka for (he company

Supject lo the Articles, a Director's remuneration may -

2031 take any form, and

2032 include any arrangamants in connactien with the payment of a pension, allowance or
gratuty, or any death, sickness or dissbllity benefits, to or in respect of that Director

Unless the Directors decide otherwise, Dirgctors' remunsration accrues from day to day
Dwectors' and secretary's expsnsas

The company may pay any reasonable expensas which the Direclors and the secretary (if any)
properly ncur i connection with therr aftendance al -

2111 meetings of Drectors or commuttees of Directors,

2112 general meelings, or



2113 separate meetings of the Holders of any class of Shares or holders of debentures of
the company

or otherwise In conpeclion with the exercise of thewr powsrs and the discharge of their
responsibiliies m ralation to the company

ALTERNATE DIRECTORS
22 Appointment and remaoval of Altarnates
221 Any Directar (the "Appointor} may appomt as an alternate any other Birecfor, or any other pearson
approved by resoltion of the Directers ("Alternate”), to -
2211 exercise that Directors powers, and
2212 carry out that Dhrector's responsibilitiag
i retalion o the taking of decistons by the Directors in the absence of the Alternate's Appomnter
222 Any appomntment or removal of an Allernate must he effectad by nobce in Wnting 1o the company
signed by the Appointor, or in any other manner approved by the Directors
223  The notice must -
2231 identify the proposed Alternate, and
2232 In the ¢case of a notice of appointment, contain a statement signed by the proposed
Alternate that the proposed Alternate 1s witling to act as the alternate of the Diracior
giving the notice
23 Rights and responsshifities of Alternate Directors
231 An Alternate Director may act as alternale to mere than one Duector and has the same nghts in
ratation to any decision of the Dirsclors as ihe Alternate’s Appomntor
232  Except as the Arlicles specify otherwise, Allernate Directors -

2321 are deemed far all purposes to ba Direclors,

2322 are liable for thetr own acts and omissions,

2323 are sibject to the same restrictions as their Appointors, and
2324 are not deemed to be agents of or far thewr Appomtors

and m particular each Alternate Director shall ba entiflied to receive nolice of all meetings of
Directors and of alf meetings of commifiees of Directors of which tus Appoinior is a member
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234

235

236

24

241

A parson who 15 an Alternate Director but not a Director -

23 31

2332

may be counted as Participating for the purposes of determiniing whether 8 quorum 18
Participating (but anly if that person's Appontor s not Parlicipating), and

may participate In a unanimous decision of the Direclors provided his Appomtor 1s an
Elgitsle Directar in refaton to that deciston bat does nof participate

No Alternate may be counted as more than one Direclor for such purposes

A Director who is also an Alternate Director »

2341

2342

)5 entilled, in the absence of his Appontor, to a separale vote on behalf of his
Appontor in addiion to his own vote on any deciston of the Directors (provided that his
Appomntor 1s an Ehgible Director in relation o thal decision), and

shall only count once for the purpose of reckorung whether a quorum s present at any

Directors’ meeling attended by him at which he 15 entitled to vote

An Alternate Director 15 not entitled to recetve any remuneration from the company for serving as
an Aftarnate Director except such part of the Alternale’s Appontor's remuneration gs the Appointor
may direct hy nolice 1In Wiling made to the company

In determining the miemum and (f any} the maximum number of Dreciors, ne account shall be

taken of any Atlernate Directors appointed from time to e

Termination of Alternate Directorship

An Alternate Dirgctor's appoinimant as an Alternate terminates -

2411

2412

2413

2414

when the Affernates Appointor revokes the appointment by nobice to the company 1n
Wnting specifying when if 1s to terminale,

on the ocourrence n relalion to the Altemate of any event which, if it occurred
relation to the Allernate's Appointor, would result in the terminabion of the Appomiors
appointment as a Director,

on the death of the Alternate's Appatintor, of

when the Alternate's Appointor's appomdment as a Director terminates, except that an
Allernalte's appomiment as an allernate does nol terminate when the Appointor
vacates hus office at a general meeling and 15 then re-appointed as a Director at the
sams general meelng



PART 3 - SHARES AND DISTRIBUTIONS

SHARES

25 All Shares to be Fully Pad up

251  No Share 15 1o be 1ssued for less than the apgregate of its nonunal value and any premum to be
pad to the company In consideration for s tssua

262  Tiius daes not apply to Shares taken on tha formalion of the campany by the subscnhers to the
company's mermorandum

28 Powers to issue different classes of Share

261 Subject to Article 38 8, the A Shares and the'B Shares shall constitute two classes of Shares but
shait rank par passu n all other respects

262  Subject to the Aricles, but without prejudice to the nights attached to any existing Share, the
eompany may tssue Shares with such nghts or reslnchions as may be determined by Ordinary
Rasolution

2683  The company may 1ssue Shares which are to be redeemed, or are liable o be redeemed at the
oplion of the company or the Holder, and the Direclors may detarmine the {erms, condiions and
manner of redamption of any such Shares

27 Trusts

271 The company shall be entitted, but shall not be bound, to accept and, In cage of acceptance, shalt
he entifled 1o record in such mannar as it may think fit, notices of any trusts in respect of any of the
Shares  Nolwithstanding any such acceptance and/or the making of any such record, the
company shall not be bound to sae to the execution, adminsiration or ohservance of any trust,
whether expressed, npliad or constructive n respect of any Shares, and shail be entiled to
recognise and give effect to the acts and deeds of the Holders of such Shares as If they were
absoluta owners thereof For the purgose of this article, “trust” includes any nght n respect of any
Sharas other than an absolute nght thereto in the Holder thereof for the time being or such other
nghts in case of iransnission of Shares as are sef oul In the Arlicles

28 Share certificates

28 1 The company shall 1ssie each Sharehotder, free of charge, wilh one or more certificates \n respsct
of the Sharas which that Shareholder holds

282 Every caertificate must specify—

2821 int respact of how many Shares, of what class, it s issued,

2822 the nominal valug of those Shares,



283

28 4

285

29

291

202

3

301

302

2823 that the Shares are Fully Paid, and

2WBz4 any distinguishing numbers assigned to them

No cerlificale may be 1ssued in respect of Sharee of mare than one class

i more than one person haolds & Share, only one carlificate may be 1ssued In respact of it
Certificates must be executed In accordance with the Companias Acls

Replacement Share certficates

if a certificate 1ssued i respect of a Shareholder's Shares is -

2811 damaged orAdefaced, ar

2812 sawdt to be lost, stolen or destroyed

thai Sharsholder 15 enitlled (o be 1ssued with 8 replacenient certificate m respect of the same
Shares

A Shareholder exercising the nght to be 1ssued with such a replacement cernificate -

2921 may af the same tme exercise the nght to he ssued with a single cerificale or
separate cerbficates,

2822 must return the cemtificate which s to be replaced to the company if it 1 damaged or
defaced, and

2023 must comply with such conditions as to ewidence, indemnily and the paymen! of a
reasonable fee as the Directors decide

Company's Lan

The company has a hen ("Company's Lien”) over every Share which 15 registared in the name of
any person indabted or under any lability to the company, whather he 15 the sole registerad Holder
of the Share or one of several joint Holders, for all meomes payable by him (euher alone or jontly
with any other persan) 1o the company, whether payable ynmediately or at some ime in the fulure

The Company's Lien over a Share -
3021 takes prionty over any third parly's interest in thal Share, and

3022 extends to any dividand or other maney payable by the company in respect of that
Share and Of the lien 1s enforced and the Share 15 sold by the company) the proceeds
of sale of that Share
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K]

31

312

33

314

‘The Directors may at any tme decide that & Share which is or would otherwise be subject to the
Company's Lien shall not be subject 1o i, exther wholly orin pai

Enforcoment of the Company's Lien

Subject to the prowsions of this article, i -

311 a Lien Enforcement Notice has been given in respsect of a Share, and
3112 the parson lo whom the nolice was gwen has failed to comply with it
lhé company may sall that Share in such manner as the Chrectors denide

A Lian Enforgement Notce -

321 may only be given in respect of 8 Bhare which 1s subject to the Company's Lian if a
sum n respect of which the lisn exists 15 payable and the due date for payment of that
sum has passed,

3122 must specify the Share conceined,
3123 must require payment of the sum payable within 14 days of the notice,

3124 must be addressed aither to the Holder of the Share or to a parson entitled to it by
reason of the Holder's death, Bankruptey or otherwise, and

31256 must state the company's iIntention 1o sali the Share if the notice 1s not complied with
Where Shares are sold under this article -

3131 the Directors may authorise any person to execute an inslrument of transier of the
Shares fo the purchaser or a person nominated by the purchaser, and

3132 the transferes 15 not bound to see io the application of the congsderation, and the
transferee's lille 15 nol affected by any irrégulanty in or invalidity of tha process leading
to the sale

The net proceeds of any such sgle (after paymert of the costs of sale and any other costs of
enforcing the hen) must be apphed -

3141 first, in payment of so much of the surn for which the hen exists as was payable at the
dale pf the Lien Enforcement Notice,

3142 second, to the person entitfed to the Shares al the date of the sale, but only after the
certficate for the Shares sold has heen surrendered to the company for cangeliation or
a swiable Indemnity has been given for eny lost cerlficates, and subject 10 a lien
equivalent to the Company's Lien for any money payable (whether immediately or at
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some time n the future) as existed upon tha Shares before the sale i respect of all
the Shares registersd n the name of such person after the date of the Len
Enforcement Notice

A stalutory declaration by a Director or the company secretary ¢f any} {hat the declarant |s a
Directer or the company secrelary and that a Share hag been sold o satisfy the Company's Lien
on a speofied dats -

3Ns1 ts conclusive evidence of the facts stated m it as against all parsons clawming to be
entitled to the Share, and

31562 subject to compliance with any other formalities of transfer required by the Arbicles or
by law, conshitutes a gocd tlle to the Share

Share transfers

Save as otherwige provided in these Articles of agreed n writing by the helders of no less than
75% of the Voling Rights, any Shareholder who deswres to transfer any Share or Shares
(hereinaffer cafled the "Vendor”) shall give (o the Company notice n wrnting of such desira
spacfying the number of Shares and the propesed prica thereof (heremnafler called a "Transfar
Notice”) Subject as heremnafier mentioned a Transfer Nolica shall constitute the Company the
Vendor's agent far tha sale of the Share or Shares specified therem (hereinafter called tha “Sate
Shares™) tn terms of this article 32

The price for the Sale Shares {*Sale Price”) shall be

3221 I respec! of any Shares where the Vendor 1s nether a Good Leaver or a Bad Leaver,
the Fair Value,

3222 in respact of any Shares where the Vender s a Good Leaver, the Fair Valuea, and
3223 n respect of any Shares where the Viendor 1s a Bad Leaver, the lower of -
32231 Fair Value, and

32232 Far Value with any premium or discount being atinbutable to the
percentage of tne ssued share captal of the Company which they
reprasent or for the nghls or restriclions appiying to the Sale Shares,

The Fan Value 1s the pnce for the Sale Shares as egreed between the Vendor and the Diraclars
but should the Vandor and the Directors be unabie to agree a price, it will be the price which &
chartered accountant {acting as an expert énd not as an arbiler), nominaled by agreament
between the Vendor and the Direclors or in default of such agreement as nominated by the
President for the time beaing of the Insttule of Charlered Accountants of Engiand (Expert), stiall
carbify to be, \n hus opinion, the fair value of the relevant Sale Shares In reaching his opimon, the
Exped shall base the price par shase on the following bases and assumplions
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3231 valuing each of the Sale Shares as a proportion of the total value of sl the 15sued
sharas in the capitai of the Company without any pramium or discount being
altributable fo the parcentage of the tssued share capital of the Company which they
represent or for the nghts of restnctions applying to the Sale Shares,

3232 if the Gompany & then carrying on business ag & going concern, an the assumption
that it will ¢ontinue to do so,

3233 the sale 15 to ba an arms' langth terms batween a willing saller and a willing buyes,
3234 the Sale Shares are sold frae of all encumbrances, and
3235 the sale 1s taking place on the date the chartered eccountanl was requested 1o

determine the Fair Value, angd

the Vendor and the Company shall be entitied to make subrmsstons to the Expert and shall provide
all such assistance and documents ss the Expert reasonably requires for the purpose of reaching
a decislan, subject to the Expert agreamng 1o ¢ive confidentalty underiakings as the Company may
reasonable require, and

the Expert's wntten delermmation of the Fair Value shall be final and binding on the paries in the
absence of manfest error or fraud

If an Expert is asked to cerily the fair value his cerlificata shall be delivered to the Company and
the Company or any one Direclor shall furnish a certfied copy thereof, withuin seven days of
reseipt, 1o the Vendor and the Vendor shall be enbiled (save m respect of deemed Transfer
Notices pursuant to aricles 32 13 or 33 2) by nolice in wrling giwven 1o the Company within tan
days of the service upon hwm of the ceriified copy to cance! the Company's authonty to sell the
Sale Shares but a Transfar Notice shall not be otherwise revocable except with the sanctian of the
Directors  The cost of obtalning the cerlificate from the chartered accountant shall be bome
equally between the Company and the Vendor unless the Vendor shall give nolice of cancellation
as aforesaid in which case the Vendor shall baar the whole cost

Upon the price heing fixed as aforesaid, and provided the Vendor shall not give notce of
cancellation as aforesaid, the Company (acting by its Direclorsy shall have a period of 21 days to
determing whether to purchase the Sale Sharas or any of them and can confirm that & wishes to
do o by notice \n wriing to the Vendor

I the Company qives nolice in tarms of article 32 6 that t wishes to purchase any of the Sale
Shares, the Vender shall be bound, upon payment of the sale price due in respect of such Sale
Shares, o transfer such Sale Shares to the Company  Should the Company wish to purchass the
Sale Shares or any of them and can lawfully do so (subject to Shareholder consent, if required),
the Shareholders shall take such aclion as may be required (including the passing of resslutions)
to enable the Company to so iawfully purchase the relevant Sale Shares If the Company wishes
to purchase alt or any of the Sale Shares, the Vendor will be bound, upon payment of the Sale
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Pase, to transfor such Sate Shares to the Company and 1o enlar into such documents as may be
reasonably required by the Company (rcluding a stock transfer form and a buy back agreement)
in connection with such frangfer

Should there be any Sale Shares remaining following expiry of the peniod referred to in article 32 §,
tha Company shall forthwith offer such Sale Shares 1o the A Shareholders {other than the Vendor
or the holder of any shares subject to a Transfer Notice at that time), as nearly as may be in
proportion to the number of Shares hald by themt respectively gmvng detalls of the number and
price (as provided forin article 32 2) of such Sale Shares  Tha Company shall invite each of the A
Shareholders to state in writing within 21 days from the date of 1he notice whether they are willing
to purchase any of the Sale Shares so offered 1o them and, if so, the maxmum number thereof
which they are willing to purchase

Stiouid there be any Sale Shares remaining following expiry of the pariod referred to in articla 32 7,
the Company shall forthwilh offer such Sale Shares {o the B Shareholdars (other than the Vendor
or the holder of any shares subject lo a Transfer Notice at that tme) as neatly as may be in
proporticn to the number of Shares held by them respactively gving details of the number and
pnce {as provided forin article 32 2) of such Sele Shares The Company shall invite each of the B
Shareholders to state in wnting withm 21 days from the date of the nolice whether they are willing
o purchase any of the Sale Shares so offered to them and, If §o, the maximum number thereof
which they are willing to purchage

For the purposes of articles 32 7 and 32 8, an offer shall he deemed to be acceptad on the day on
which the acceplanca s received by the Company An offer under articles 32 7 and 32 B shall
further invite each relevant Shargholder to state in s reply the number of addiional shares {f
any) (n oxcoss of his proportion which he desires to purchasa  Should there be any Sale Shares
remaining, the Sale Shares shall be used to salisfy the additional claims for Shares as nearly as
may be n proportion to the number of Shares already held by them raspaclively, provided that no
Shareholder ghail be obliged to take more Shares than he shall have applied for if any Sale
Shares shall nol be capabls, without fractions, of being offered to tha relsvant Shareholder In
propertion to their existing holdings, the same shall be offered to the relevant Shareholder, or
some of them, i such proportions or in such manner as may be determined by lots drawn in
ragard thareto, and the {ots shall be drawn i such mannear as the drectors may think fit having
egard to the foregoing provisions of this arlicle

If a Shareholder or Shareholders wishing to purchase all or any of the Sale Shares (“purchasing
membars*) are found within the agpropnate perods in accordance with the foregoing provisions of
this arhicle 32, the Company shall not later than 7 days after expiy of such appropriate periods
give notice 10 witing lo the Vendor speafying the purchasing members and the Vendor shall be
bound, upen payment of the Sale Pnce due In respect of all or any of the Sale Shares so to be
transferred, to transfer the shares lo the approprate purchasing members

if, in any case, the Vendor, after having become bound as aforesaid, makes default in transferring
any shares, the Company may receve the purchase mones on his hehalf and may authorise
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some person lo execute a ransfer of such shares and any other relevant documents 1n favour of
the purchasing members or the Company, as appropriate  The receipt by the Company of the
purchase monies shall be a good discharge to the purchasing members  The Company shall pay
such momes for the Sale Shares into a separate bank account or sénd a cheque in raspact of the
same to he Vendor

if tha Company I1s not, and the Company has not found a Sharehoider, withing to purchase &ll of the
Sale Shares pursuani to the foregoing provisions of this arlicle, the Vendor shall at any ime within
three months after the expiry of the penod referred ta 0 article 32 8 be at hberly to s&ll and transfer
such of the Sale Shares as have not been so sold to any person al a price hemng not 1ass than thg
Sale Price

Compulsory Transfers
Upon the happening of any of the following events -

32131 n respect of a Shareholdeyr bemng an individual, such Sharehoider baing adjudicated
bankrupt or making any errangement or composiion with his creditors generally,

32132 m respact of a Shareholder beng an indvidual, such Shareholder becoming of
unsound mind or a palient for the purpose of any statule relating fo mental health or
otherwise mentally incapacitated,

32133 i respect of a Shareholder beng an individual, an order baing made by a court having
Junsdiction (whether In the United Kingdom or otherwise) in matters concerning mental
disorder for hs detention or for the appontment of a raceiver, curator borug or other
parson to exercise powers with respect to his property or affairs,

3213 4 in respect of a Shareholder bamng an ndadual, such Shareholder ceasing to be an
employee for whatever reason,

32135 in respact of & Shareholder being an Indvidual, such Shareholder ceasing to be a
Director for whatever reason,

321386 In respact of & Shareholder being 8 body corporale

321361 the passing of a rasolutron for the hquidation of the shareholder other
than a solvent hquidation for the purpose of the reconstruchion or
amalgamation of SGL in wiueh a new company assurnes {and 13 capable
of assuming) all the obhgations of 5GL, or

321362  the issue at court by any competent person of a notce of intention to
appoint an administrator to the shareholder, a notice of appointment of
an  admimstralor to the shareholder or an appheation for an
adminisiration order n respect of the shareholder, or
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321363 the appoiniment of a receiver, administrative receiver or manager in
respect of the whole or a substantial part of the assets or undertaking of
the sharehoider, or

321364  the sharcholder being unable to pay its debts as they fall due for the
purposes of seclion 123 of the Insolvency Act 1986, or

321365  in the case of the events set out in peragraphs 32 136110 32 1367
above {inclusive), any competent person taking any analogous step in any
jurisdiction, including but not limited to Scotiand, in which the shareholder
carries on business,

the Shareholder in question shall be deemed to have immediately given a Transfer Notice in terms
of Article 32 1 in respect of all Shares held by them, save for where the Beard determines that a
Transfer Notlice shall not be deemed served on all {or part) of the Shares heid by them as a resuit of
the happening of any of the events iisted in articles 32,13.4 and 32.13.5 above,

Drag Along

Subject tc article 32 18, in the event that Shareholders holding Shares conferring in aggregate
75% or mare of he Voting Rights ("the Controlling Group") receive an offer to purchase either (i)
the entire issued share capital of the Campany or (ii} the Shares held by the Controlling Group ("the
Offer") from a person or persons who are bona fide independent third parties acting in good faith on
armt's fength tsrms {"the Proposed Purchaser") which the Controlling Group wish to accept, the
Controlling Group (or their duly authorised agent{s)) shall notify the Sharehalders who ara notin the
Controlling Group ({"the Remaining Shareholders") of the fact of the Offer, the identity of the
Proposed Purchaser, the total consideration to be provided by the Proposed Purchaser and the
terms and conditions of the Offer

Subject to article 32 18, upon nolification of the Offer, the Remaining Shareholders shall be deemed
to have accepted the Offer at a consideration per Share equal to the highast offered or paid or
payable by the Proposed Purchaser for any other Shares plus the relevant proportion of any other
consideration {in cash or otherwise) received or receivable by the holders of such other shares
which, having regard fo the substance of the transaction as a whole, can reasonably be regarded as
an addition to the price paid or payable for such other Shares, to have irrevocably walved any pre-
emption rights that they may have in respect of any éhares to be transferred pursuant to the Offer
and shall be obliged to deliver to the Proposed Purchaser or his nominee an executsd transfer of
such Shares and the sharc certificate{s) in respect of them within such timescale as requested by
the Controlling Group

32 16 Subject to article 32 18 if any Remaining Shareholders shall not, within such timescale as required to

do soin lerms of Arlicte 32 15, execute and deliver transfers in respect of the Shares held by him or
themn, and deliver the share certificate(s} in respect of the same (or a suitable indemnity in lisu
thereof}, then any member who is in the Controlling Group shail be entitled to authorise and instruct
any person-as he thinks fit (including any Director) to execute the naecessary transfer(s) and
indemnities on behalf of such Shareholders and, against receipt by the Company (on trust for
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such Shareholder) of the purchase montes for the relevant Shares, deliver such transfer(s) and
certificates(s) or indemnities to the transferee(s) or iheir nominess and register such transferes(s)
or their nominees as the holders thareof and after such transferee(s) or thelr nominges have been
registered as the holders, the validily of such proceedings shall not be questianed by any parson

Bubyect to arhicle 32 18, 10 respect of any transfer pursuant to articles 32 14 to 32 16, the transferor
will not be required to serve a Transfer Notice and the provisions of articles 32 1 te 32 13 shall not
apply to such transfer(s)

Tag Along
Following the service of a notice In accordence with article 32 14

32181 the Conltrolling Group shall procure so far as it is withwn their power that the Proposed
Purchaser makes an offer (Tag Along Offer) fo the Remsajung Shareholders fo
purchase all of the shares held by the Remaiming Sharehalders for a consideration per
share that 15 at least aqual to the highest prica per share offered by the Propased
Purchaser to the Cantroling Group (Specified Price), and shall procure that the Tag
Alang Offer 15 made at 12ast 30 days hefore the proposad transker date,

32182  f the Proposed Purchaser fals to make the Tag Afong Offer in accordance with article
3218 t ghove, the Centralling Group shall nat ba entifled to sell their shares to the
Proposed Purchaser and the Company shall nol be entited {o register any transfer of
shares to the Proppsed Purchager, and

32483 f the Tag Along Offer 1s accepted by the Remaining Shargholders within 21 days
racaipt, the complation of the transter of the shares held by the Controlling Group shail
be condiional on the Proposed Purchaser's purchase of tha shareg held by the
Remaining Shareholders at the Specified Price

Notwithstanding any other provision of these Articles, SGL may without resinichons as to price or
otherwise and withoul any requirament 1o offer such shares pursuant to ariicle 32 1 or otherwise,
transfer its Sharas to any Group Undertaking ("Permitted Transferee”)

The Permitied Transferee shall, within 2 Busimess Days of ¢easing 1 be a membaer of the Group
tindertaking, transfer the Shares held by it {o

32201 SGL, or
32202 a member of the same Group Undertaking as SGL,

(which r either case 5 not i hquidation), wathout any price or ather restnction If the Permitted
Transferee {zls to make a transfer in accordance with this aricle 32 20, a Transfer Notice shall be
deemed 1o have been given in respect of such Shares on the expiry of the pariod set out In this
arhcle 32 20
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Shares may be transferred by means of an Instrument of transfer in any usual form or any other
formt approved by the Directors, whegh 15 axectited by or on behalf of the transferor

No fee may be charged for registering any Instrument of transfer or other Document relating to or
affesling the title to any Shara

The Compary may retain any Instrurnent of transfer which 1s registered

The transferor remains the Holder of a Share untd the transleres’s name is entered in the register
of members as Hoider of it

When a transfer of Sharas has been lodged with the Company, the Company must either
322581 rethster the transfer or approve the fransfer for regqustration subject enly to stamping, or

32252  subjyect o article 32 25, give the transferes nolice aof relusal to register the tansler
together with its reasons for the refusal

This must be done as soon as practicable and in any event within 2 months after the date on which
the transfer 1s lodged with the company

The Directors may only refuse to regislar the transfer of a Share if -
32 261 the Share 18 not Fully Paid,

32262  the lransfer s not jodged at the company's regisiered office or such other place as the
Directors have sppointed,

32263  the transfer i not accompaned by the certificate for the Shares lo which # relates, or
such cther evidance as the Directors may reasonably require (o show the transferor's
nght 1o make the transfer, or evidence of ihe rnght of someone other than the iransferor
to make the iransfer on the transferor's behalf,

32264 the transfer 1s i respect of more than one class ¢of Share,
32265 the transfer 1 10 favour of mare than four transferess, or
32266 it 13 not In accordance with these Arlicles

tf the Direclors refuse Lo register the transfer, the Instrument of transfar must be returned to the
transferee with the notice of refusal unless they suspect that the proposed transfer may be
fraudulent

Any transfer of sharas by way of sale that 15 raquired or made under article 32 shail be deamed to
include a watranly thal tha transferor sells the shares with full ille guarantes
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Transmission of Shares

A Transmittes bacoming entitted to a Share or Shares shall first give a Trangfer Mobice 1n respact
of all Shares before he elects in respect of any share to be reqistered himsell or to execute an
instrument of transfer

If & person becoming entitled as set out in article 33 1 shall not heve given a Transfer Nolice in
respect of any share withirt six months of the death, the Oirectors may at any time thereafter qive
nolice requiring such person within 30 days of such nobice to give a Transler Notice in raspact of
all the shares to which he has so becoma entitled and far wineh he has not previously served a
Transfer Nobce and If he does not do so, he shall at the end of such 30 days be deemed 1o have
given a Transfer Notice relaling to those shares

Exercise of Transmittees’ nghts

Transmittees who wish to become the Holders of Shares ta which thay have hecome entiffed must
nolify the company In Wniling of that wish {but subject always to the provisions of article 33)

Subject to the prowisions of Arkela 34 1, If the Tranasmitlee wishes to have a Share transferred 1o
another person, the Transmiites must execute an Instrument of transfer in respect of it

Any transfar made ar executed under thig arlicle 1s to be treated as f It were mada ar exacuted by
the person from whom the Transrmiflee has denved nghts in respect of the Share, and as if the
event which gave nse to the transmisstan had not occurred

Transmittees bound by prior notices

if a notice 1s given to a Shareholder in respact of Shares and a Transmittes s entitled to thosa
Shares, the Transmutlee 1s bound by the nohee if i was given to the Shareholder before the
Transmiltee's name {or the name of any other person) has besp eniered in the register of
members

DIVIDENDS AND OTHER DISTRIBUTIONS

36

361

352

363

Procedure for declaring dividends

The company may by Ordinary Resolution declare dividends, and the Directors may decide to pay
ntenim dwidends

A dividend must niot be declared unless the Directors have made a recommendation as to s
amaunt Such a dvidend must not exceed the amount recommended by the Directors

No dividend may be declared or Paid untess R 15 in accordance with Sharehelders’ respective
nghts I any Share s 1ssued on terms providing that it ranks for dividend as from a pacicular dale,
that Share ranks for dindend secordingly
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Unieszs the Shareholders’ resolution o deciare or Direciors’ decision to pay a dividend, or {he
tarms on which Shares are issued, specify otherwise, i must be Pad by relerence lo each
Shareholder's holding of Shares on the date of the resalulion or deosion 1o deglare or pay i

i the company's share capttal is drvided mio different classes, no intenm divdend may ba Paid on
Shares carmying deferced or non-preferred nghts if, al the tme of payment, any preferential
dwidend 15 1n arrear

The Directors may pay at imtervals any dividend payable at & fixed rate if it appears fa them that
the profits avatlable for distnhution justfy the payment

If tha Direclors act sn good faith, thay do not incur any hiakility to the Holders of Shares confernng
preferred rights for any loss they may suffer by the lawful payment of an wmtenm didend on
Shares with deferred or hon-preferred nghts

Notwithstanding any othar provisions of these Articles, dividends {(and tntenm dividends) may be
daclared payabla on any class or classes of Shares and the amount declared payable on each
clasg of Shares at any parhicular tme need not be agual

Payment of dividends and other distnibutions

Where a dividend or other sum which (a a disinbubion 8 payable 1 respect of & Share, it must be
Paid by ons or more of the following means -

3791 transfer to a bank or bullding society account specified by the Qistribution Reciplent
evher (n Witing or as tha Direclors may otherwise decide,

3712 sending & cheque made payabla ta the Distrbution Recipiert by post to the
Distribution Regiprent at the Distnbubon Reciplenl's registered address {(f the
Distebution Reopient 15 8 Helder of the Share), or (in any other case) to an address
specfied by ithe Distinbulion Reciptent aither in Wnhng or as the Direclors may
otherwiag decide,

3712 sending a cheque made payable to such person by post to such person at such
address as the Distribution Reqipient has specified aithee in Wnting or as the Directors
may otherwise decide, or

3714 any other means of paymant as the Dwectors agrea wilh the Distnbubion Recipient
either n Writing or by such other means as the Drectors dacide

In the Articles, "Distnbution Regipient” means, in respect of a Share 1n respect of which a dividend
or other sum s payable -

3ar21 the Holder of the Share, or
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3722 if the Share has two or more joint Holders, whichever of them 15 named first in the
register of members, or

3723 if the Holder 15 no longer entitled to the Share by reason of death or Bankruptcy, or
otherwise by operation of law, the Tranamiltee

Daductions from distributions i respect of sums gwed to the company

f -

3811 a 8hare 13 subject to the Company's Lien, and

3812 the Directors are entitled to 1ssue a Lien Enforcement Nolice in respact of it

they may, instaad of i1ssuing a Lien Enforgement Motice, deduct from any distribution an amount
equivalent to the monies payable (o the company In respect of which the lien exists

Any amount so deducted must be uged to pay the monies payahle fo the company in respect of
which the lien exists

The company must notify the Distnbution Recipient in Wnting of -
3831 the fact end amound of any such deduction,

3832 any non-payment of a dividend ar othar sum payable in respect of a Share resulling
from any such deduction, and

3833 how the money deductad has been apphed
No mterest on distributions

The company may not pay mterest on any dividend or other sum payable In respeact of a Share
unless otherwise provided by -

3811 the {erms on which the Share was 1ssuired, or
3912 the prowisions of ancther agreement between the Holder of that Share and the
company

Unclaimed distributions
All diwidends or other sums which ara ~
4011 payable in respect of Shares, and

4012 unclaimed after hawing been declared or become payable
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may be (nvested or olherwise mads use of by the Direciors for the benefit of the company until
clamed

The payment of any such dividend or other sum o & separate account does nol make the
company a trustee i respect of tt

If -

A03 1 twelve years have passed from the date on which @ dividend or other sum became
due far payment, and

4032 the bistnibubion Recipient has not claimed 1t

the Distrbution Reciprent 15 no Jonger entitied to that dividend or other sum and it caases to remain
owing by the company

Norn-cash distributions

Subject to the terms of issue of the Share in queston, the company may, by Ordinary Resolution
on the recommendation of the Direclars, decide to pay all or parl of a dwvidend or other distribution
payable 1n respect of @ Share by transfernng non-cash assels of equivalent value (ncluding,
without himitation, shares or pther securiies in any company)

For the purposes of paying a non-cash distnbution, ihe Direclors may make whatever
arrangements they thunk fit, including, where any difficully anses ragarding the distnbution -

4121 {ixing the vafue of any assels,

4122 paying cash to any Distribution Recipient on the basis of that value in order to adjust
the rights of reciplents, and

4123 vesling any assets in rustees
Wawver of distnbutions

Distnbubion Recipments may wawvs ther snhtement to a dadand or other distnibubion paysble in
respect of a Share by giving the campany notice in Writing to that affect, but if -

4211 {he Share has mora than one Holder, or

4212 more than one person 5 eniitled to the Share, whether by reason of the death or
Bankruptey of cne or more joint Holders, or otherwse

the nolice I1s nol effeclive unless i 1s expressed to be given, and signed, by aff the Holders or
persans otherwise entitled 1o the Share



CAPITALISATION OF PROFITS
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Authority to capitalise and appropyiation of capitalised sums
Subject to the Articles, the Directors may, if they are so authonised by an Ordinary Resolution -

4314 decide o capitalise any profits of the company (whether or not they are aﬁallable for
distnbution) which are not required for paying a preferential dwidend, or any sum
standing to the credit of the company’s share pramium account or capital redemption
reserve, and

4312 appropriale any sum which they se decide to capdalize (a "capitalizsed sum™) to the
persons who would have peen entitied to it if 1t were distnbuted by way of dwidend (the
"persons enttled") and m the same proportions

Caplitalised sums mus! bs applied -
4321 un hehalf of the persons entitled, and
4322 in the same proportions as a dividend would have been distnbuted ta them

Any capilalised sum may be applied i paying up new Shares of a nominal amount equal to the
cepitabsed sum which are then aliolied cradited as Fully Paid to the persons eniitied or as they
mey direct

A capitalised sum which was appropnated from profits avaladle for disinbution may be apphed in
paying up new debentures of the company which are then allotted cradited as fully pmd to the
persons entitied or as they may direcl

Subject to the Arhicles the Directors may -

4351 apply capitalised sums in accordance with aricles 43 3 and 43 4 partly 1n ong way and
partly in another,

4352 make such arrangements as they think hi o deal with Shares or debemures becoming
distrbutable in fractions undar this article {ncluding the 18suing of fraclional certificates
or the making of cash payments), and

4353 autharise any perscn to enter into an agreement with the company on behaif of all the
perscns entitled which 1s binding on them in respect of the allotment of Shares and
debentures to them under {hs arlicte



FPART 4 - DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS
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44 5
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45 1

452

Convenung a general mesting
The Directors of ine company may call a general meehng of the company

In accordance with the provisions of the Act, the Shareholders of the company may require the
Durectors o call a general meeting of the company provided the request 1s made by Shareholders
representing & feast 5% of such of the paid-up capital of the company as carnes the right of voling
at genaral meelings

A general meeting must be called by notice of at ieast 14 Ciear Days (t may be called by shorer
nolice than this if agreed te by a majonity 1 number of Shareholders having a nght to attend and
vote at the meeting, being a maorty who together hold not fess than 90% in nomunal value of the
shares giving a nght to afiend and vote at the meeling

Natice of a general meel[hg must be sent to every Shareholder, every Direclor and the company's
audiors (f any)

A notice of a general meeting must include -
44 51 the time, date and place of the mesting,
44537 the general nature of the business 1o be dealt wilh at the meeting, and

4453 nobfication of the Shareholder's nght to appoint one or more proxies to exercise all or
any of his nights to attend, speak and vote at a meating as set oul in secton 324 of the
Acl

Attendance and speaking at general meetings

A person s able to sxercise the nght to speak at a general meehng when that person 18 1n a
posthon to communicate to all thosa atlending the meeting, dunng the meating, any nformation or
opinions which that person has on the business of the meesting

A person s able to exeraise the nght lo vote at 3 general meeling when -

4521 that person 15 able to vole, dunng the meeting, on resoiulions pul to the vole at the
meetng, and
4522 that persen's vole can be laken into accounl in delermning whather or not such

resolulions are passed at the same time as the votes of all the other pessons attending
the meeling
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The Drectors may make whatever arangements they consider appropnate o enable those
altending & general meshing to exercise thar nghts to speak or vote at it

in deterriiing attendance al a generai meetng, « 15 immatenal whether any two or more
Shareholders attending it are in the same place as each cther

Two or more persons who gre net in the sama place as each olher atiend a general meeting f
their crcumstances are such that if they have (or were to have) nghts to speak and vole at that
maeting, they are {or would ba) able lo exercise them

Quorum for general meetings

No business other than the appointment of the Chairman of the Meeting 15 to be transacted at a
general meeting if the persons altending 1t do not conshiute & quorum

If and for so lcng Bs the company has only one Shareholder, the quorum 1s one gqualfying person
In any other case, the quorm 185 two qualifying persons (subject to section 318{2) of the Act) cne
of which must be, for s0 long as SGL 15 a Holder of SBhares, a corporate representative or proxy for
5GL A "qualfying person” means an indmdual who 1s a Shareholder of the company and entitled
to attend and vote af the mseeling, a corporate representative duly avthonsed under section 323 of
the Act, or @ parson appointed as a praxy of a Shareholder (who s entilad to stlend and vots at
such meeting) in relation o & meating

Chaliring general maeetings

If the Dractors have appointed a Chairman, the Charman shall char general meetings of present
and wiiling to do sa

If the Diractars have not appointed a Chawman, or «f the Chairman 1s unwiliing to chair the meetng
or 1s not present wathin ten minutes of he time at which a mesting was dua to start -

47 21 the Direciors prasent, or
47 22 {f no Directors are present}, the meebing

must appoint a Director or Shareholder to chair the meating, and the appointment of the Charman
of the Meeting must be the first business of the meeting

The person ¢hamng a meeting in accordance with this article s referred to as “the Chairman of the
Measting”

Attendance and speaking by Directors and non-Shareholdars
Direclors may attend snd speak al general meelings whether or not they are Shareholders

The Charman of the Meeting may permit other persons who are not -
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48 21 Shareholders of the company, or

4822 atherwise entitled to exeraise the rights of Shareholders In relation to general meetings
to aflend and speak al a general mesting

Adjournment

I the persons atiending a general mesting within hall an hour of the tme at which the mesting was
due to starl da not constitute a quorum, or if duning @ meebng a quorum ceases o be present, the
Chairman of the Meeting must adjourm d

The Chairman of the Meeting may adjourn @ general meeting at which a quorum 1s pregent if -
4821 the meeting consents to an adjownmant, or

4922 it appears to the Chawman of the Meeting that an adjournment is necessary to protect
the safety ¢f any person attending the maeting or ensure that the business of the
meeting is conducted m an orderly manner

The Chairman of the Meeling mitst adjousn a general maeting if directed 0 do so by the mealing
When adjourning & general meebng, the Charman of the Meeling must -

48 41 alther specy the tune and place to which it s adipurned or state thal it s to continue at
atime and place 1o be fixed by the Direclors, and

4942 have regard to any directicns as to the lime and place of any adjoumnment which have
been given by the mesting

if the contimuation of an adiourned meetng s to take place more than 14 days after 1 was
adjourned, the company musl give at least 7 Clear Days' notice of it -

49 619 1o the same persons o whom notice of the company's general meastings s required to
be givan, and

4952 contaiming the same infarrmation which such notice 1s required 1o contain

No business may be transdcted at an adjpurned ganeral mesting which could nol properdy have
been transacted at the mesting if the adjournment had nat taken place

VOTING AT GENERAL MEETINGS

50

501

Voting: gensral

A resolution put {o the vote of a general mesting must be decided on a show of hands unless a poll
15 duly demanded In accordance wilh the Articles



502

£03

&1

511

512

&2

521

522

Subject 1o any nghts or resinctions attached to any Shares, on a vola on & resolution on a show of

hands -

6021

5022

5023

5024

5025

every Shareholder who {being an individual) 1s present in person shall have one vols,

every proxXy present wiho has beén duly appoinied by one or more Sharehotder entifled
to vate on the resalution shall have one vote unless article 50 2 4 or article 502 6
applies,

every Sharehoider who (being a carporation) 18 present by a duly authorised corporate
representative shall have one vole and if such Shereholder appoints more than one
corporale representative, sach such representativa shall have one vote,

a proxy has ong vote for and one vols agamnst tha resolubon f he has baen duly
appointad by mors than one Shareholder eniitled to vote on the resolution and he has
been imstructed by one or more of those Sharehclters to vote for the resolubion and by
one or more other of those Shareholders to vote agamstif, .

where a praxy has been duly appointed by more than one Shareholder entitled to vote
on the resclulion and has received concrete instruchions to vote in the same way from
one or more of those Shereholders and been given a discretson as 1o how he votes by
ons or more other of those Shareholders, ha may, f he chooses, cast a second vole
the other way under the discrationary authorty

On a vole on a rasolulon on a poll taken at 8 maesting, every Shareholder has one vole In respect

of eath Share held by im  On a poll, votes may be given personally or by proxy

Errors and disputes

No objection may be raised to the qualification of any persan voling at a general mesting except at
the meeling or adjourned meeting at which the vota objected to 1s tendered, and every vote not

disallowed at the meeling 1s valid

Any such obgection must ba refarred o the Chairman of the Meeling, whose decision is finaj

Poll vaotes

A poll on a resolution may be demanded -

5211

5212

in advance of the genaral meeting where it is to be pul to the vote, of

at B general meeling, exther before 5 show of hands on that resolution or iImmediately
after the resuft of a show of hands on that resolubion 18 declared

A poll may be demanded by -
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5221 the Chairman of the Meeling,
5222 the Directors,
5223 two or more parsons having the night lo vote on the resclution, or

5224 B person or persons represanting not less than one tenth of the total voting nghts of atl
{the Shareholdars having the nght 1o vole on the resolution

A demand far a poll may be withdrawn if -

52 31 the poll has not yet keen taken, and

5232 the Chairman of the Meeting consents {o the withdrawal

Folls must be taken immediately and in such manner as the Cheawrman of the Meating directs
Gontent of Proxy Notices

Proxies may only validly be appointed by a notice in Witing {a "Proxy Notce”) which -

5311 states the name and address of the Shareholder appainting the proxy,

5312 identifies the person appointed to be that Sharcholder's proxy and the general meeting
in relalion to which that person 1s appointed,

5313 Is signed by or on behalf of the Shareholder appointing the proxy, or (s authenticated
in such manner as the Directors may determine, and

5314 1= either delwered to the company in accordance with the Articles and any instructions
contained 1 or accompanying the notice of the general mesting or the proxy form, or
whose debwery i1s otharwise accepled by the Charman of the Meeting at tus discretion

The company may require Proxy Notices o be delivered 1n a particular form, and may specify
different forms for different purposes

Proxy Nolices may spatfy how the proxy appomnled under them 1s to vote (or that the proxy 18 to
abstain from voting) on one of more tasglutions

Uniass a Proxy Notice indicates otherwise, )L must be freatad as -

5341 allowing the person appointed under it as @ proxy discretion as to how to vote on any
anciltary or procedural resolutions put to the meefing, and

5342 apponting that person as a proxy In relaion to any adournment of the general
meeting to which it relates as wel| as the meeting itsalf
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Delivery of Praxy Notices

A person who 15 enlitied to atlend, speak or vete (eithér on a show of hands or on a poll) at a
general meeting remains so entitied 1ni respact of that meeting or any adiournment of , even
though a vahd Proxy Nolice has been dehivered to the company by or on behalf of that person

An appointment unhder a Proxy Notice may be revoked by delivening to the company a nofice in
Witing given by or on behalf of the person by whom or on whose behalf the Proxy Natice was
given

A notice revoking a proxy appointment only tekes effect f it 1s delivered before the sfart of the
maehng or adjourned meeling {o which 4 relates

If a Proxy Notice 13 not execuled by the person appainting the proxy, it must be accompaniad by
written evidence of the authonty of the person who executed 1t to execute it on the appontor's
behalf

Ameandmonts to resolutions

An Ordinary Resolution to be proposed at a general meetng may be amended by Ordmary
Resolution o -

5611 nohce of the proposed amendment 1S given to the company i Writing by a peraon
entitled ta vote at the general meeting at winch 11 18 to he proposed not less than 48
hours before the meeting 15 to take place {or such later time as the Chairman of the
Meeling may determine), and

5512 the proposed amendment does not, i the reaschable opinton of the Chairman of the
Meating, matenaily alter the scope of the resolulion

A Special Resoluflon to be proposed at a general meetng may be amended by Qrdinary
Resolution, if -

8621 the Charrman of the Meetng proposes the amendment at the general meeting at
which the resoiution is to be proposed, and

6522 the amendment does nol go beyond what 15 necessary 1o corfect a grammahcal or
other non-substantive ercor In the resolutton

If the Chauwrman of the Meetng, acling in good faith, wrongly decides thal an amendment to a
rasolution 15 out of order, his arror does not mvalidate the vote on thal resolution
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Written resoiutions

The Shareholders inay pass any regolution (other than a resotution 10 remave a Direclor or auditor
before expiry of hus term of office) as a written resclution in accordanca with Chapter 2 of Pert 13
of the Act

PART 5 - ADMINISTRATIVE ARRANGEMENTS

Means of commumecation to be used

Subject to the Articles, anytiung sent or supplted by or to the campany under the Articles may be
sent or supphed m any way mn which the Act provides for Documents or information which are
authonsed or reguired by any prowvision of the Act 10 be sent or supplied by or to the company

Subject to the Aricies, sny notice or Document 1o be sent or suppled {0 a Director In connection
with the taking of decisions by Diractors may also be sent or supplied by the means by which that
Puector has asked to be sent or supphed with such noticas or Documeants for the tme bemng

A Direclor may agree with the company that notices or Documents sent to that Director in a
pariicular way are lo be deemed to have bean recaived within a specfied ime of their being sent,
and for the specified time o ba fess than 48 haurs

Mo right to ingpect actcounts and other records

Except as prowded by law or authonsed by the Directors or an Orcinary Resolubon of the
company, no persen 1s entdled to inspect any of the company's actouniing or ather racords or
Boacuments merely by viddue of being a Shareholder

Provision for employees on cessation of business

The Drecltors may decide to make provisicn for the beneflil of persons employed or formerly
employed by the company gr any of s Subsidianes {other than a Duector or former Birector or
shadow director) in connection with the cessation or transfar to any person of the whole or part of
the undertaking of the company or that Subsidiary

OIRECTORS® AND COMPANY SECRETARY'S INDEMNITY AND INSURANCE

60

6014

Indemnity

Subject to Article 602, but without prejudice to any indemnity to which a relevant officer is
athermse entitled -

6011 each relevan! officer may he indemnified out of the company's aszels against ali costs,
chargas, fosses, axpenses and habiltias sneuired by him as a relevant officer -
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60111 in the actual or purportad execution and/or discharge of his dulies or i
relatron ta them, and

60112 it rélation to the activities of the company or an asscciated company in
its capacity as a trustee of an occupational pension scheme (as definad
In saction 235(6) of the Act),

Including {in each case) any habity incurred by him in defending any civil or chmnal
proceedings in which judgemaent 1s given in bus favour or in which he 15 acguitted or the
proceedings are otheiwise disposed of withaul any finding ar admission of any
material breach of dwtly on us parl or in connection with any application in which tha
court grants ham, i tws capacity as a relevant officer, relief from habtity for negligence,
defaull, breach of duty or breach of trust in relation to the company's or 8n assograted
company's affairs, and

8012 the company may provide any relevant officer with funds to mest expenditure incurred
or to be incurred by him in connection with any proceedings or apphcation referred to
in arlicte 60 1 1 and otherwise may take any action to enable any such relevant officer
{o avord incurring such expendilure

This atticle does not authonse any Indemnity which would be prohibited or rendered void by any
provision of the Comparmas Acts or by any other provision of law

In this article -

6031 companies are associated if one 1s a Subsidiary of the other or both are Subsidianas
of the same body corporate, and

6032 8 "relavant officer” means any Director, secretary, formear Direclor ar former secretary
of the company or an associated company

nsurance .

The Directors may decide to purchase and matniaim insurance, at the expense of the company, for
the banefli of any relavant officer in respect of any relevant loss

in this article -

6121 a "relovant officer " means any Director, secrelary, former Directar or former secretary
of the company or an associated company,

6122 8 “relevant loss” means any 1088 or labihity which has baen or may be incurred by a
relevan! Direclor or relevant secretayy in connschion with that Diretior's or secretarny's
dubies or powers in relation to the company, any associated company or any pension
fund or employees' share schems of the company of associated company, and
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8123 comparies are associated if ona 1s 3 Subsidiary of the other or both are Subsidisres
of the same body corporats

Winding up

If the company Is wound up, the iquidator may, with the sanchion of a Speaial Resolution and any
other sanclion required by the Act or other applicable law, dwide among the Shareholders tn
spacie the whole or any parnt of the assels of the company  The hquidator may for that purpose
value any assets and delermme how the division shall ba carned out as between the Sharehoiders
or different classes of Shareholders '

The hguidator may, with the ltke sanclion, vest the whole or any part of the assets in trustees upon '
such trusis for the beneflt of the Bhareholders as he with the like sanction determmes but no
Shareholder shall be compelled to accept any assets upon which there s tability



