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Registered number: SE000099
THE COMPANIES ACTS
CINTRA INFRASTRUCTURES SE

SOCIETAS EUROPAEA

RESOLUTIONS
to which Chapter 3 of Part 3
of the Companies Act 2006 applies

At a general meeting of the Company duly convened and held on 5 December 2018 the following resolution
was duly passed as a special resolution of the Company:

SPECIAL RESOLUTION

(1) THAT the draft regulations produced to the meeting be adopted as the statutes of the Company to
the exclusion of and in substitution for the existing statutes of the Company.

Javier Romero Sulla
Director

Date: December 5. 2018
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3.1

STATUTES OF
CINTRA INFRASTRUCTURES SE
PART 1
COMPANY DETAILS

SOCIETAS EUROPAEA

The company, originally formed as a public limited company (sociedad anonima unipersonal),
was converted into a European Company (Societas Europaea or “SE”) by a resolution of the
members dated 30 June 2015. The company is governed by the European Union and national
laws in force and by these statutes.

CORPORATE NAME

The company’s name is “Cintra Infrastructures”. In all deeds and other documents of the
company, the name shall be preceded or followed by the abbreviation “SE”.

INTERPRETATION AND LIMITATION OF LIABILITY

DEFINED TERMS AND INTERPRETATION
In the statutes, unless the context requires otherwise:
“address” has the meaning given in section 1148 of the Companies Act 2006;

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern Ireland which have an effect similar to that of bankruptcy;

‘““call” has the meaning given in statute 36;

“call notice™ has the meaning given in statute 36;

“chairman” has the meaning given in statute 17;

“chairman of the meeting” has the meaning given in statute 62;

“clear days” in relation to a notice, excludes the day the notice is deemed under the statutes to
be given and the day on which the specified period expires;

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act
2006), in so far as they apply to the company;

“company’s lien” has the meaning given in statute 34;

“director” means a director of the company, and includes any person occupying the position of
director, by whatever name called;

“distribution recipient” has the meaning given in statute 52;

“document” includes, unless otherwise specified, any document sent or supplied 1n electronic

form;
“electronic form™ has the meaning given in section 1168 of the Companies Act 2006;

“electronic means’ has the meaning given in section 1168 of the Companies Act 2006;
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“eligible director” has the meaning given in statute 13;

“fully paid” in relation to a share means that the nominal value and any premium to be paid to
the company in respect of that share have been paid to the company;

“hard copy form” has the meaning given in section 1168 of the Companies Act 2006;

“holder” in relation to shares means the person whose name is entered in the register of
members as the holder of the shares;

“instrument” means a document in hard copy form;
“lien enforcement notice™ has the meaning given in statute 35;

“Member of the Ferrovial Group” means the company and any other undertaking in the same
group of which Ferrovial S.A. is a parent undertaking;

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006;
“paid” means paid or credited as paid;

“participate” in relation to a directors’ meeting, has the meaning given in statute 15;
“proxy notice” has the meaning given in statute 68;

“relevant officer” means any person who is or was at any time a director, secretary or other
officer (except an auditor) of the company or of any undertaking in the same group as the
company;

“SE Regulations” means Council Regulation (EC) No. 2157/2001 on the Statute for a
European Company (SE) and The European Public Limited-Liability Company Regulations
2004 (Statutory Instrument 2004 No 2326);

“statutes’” means the company’s statutes as amended from time to time;

“shares” means shares in the company;

“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
member or otherwise by operation of law; and

“writing” means the representation or reproduction of words, symbols or other information in a
visible form by any method or combination of methods, whether sent or supplied in electronic
form or otherwise,

The relevant model articles (within the meaning of section 20 of the Companies Act 2006) are
excluded.

Unless the context otherwise requires, other words or expressions contained in the statutes bear
the same meaning as in the Companies Act 2006 as in force on the date when the statutes
become binding on the company.

Except where the contrary is stated or the context otherwise requires, any reference in the
statutes to a statute or statutory provision includes any order, regulation, instrument or other
subordinate legislation made under it for the time being in force, and any reference to a statute,
statutory provision, order, regulation, instrument or other subordinate legislation includes any
amendment, extension, consolidation, re-enactment or replacement of it for the time being in
force.
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7.4

Words importing the singular number only include the plural and vice versa. Words importing
the masculine, feminine or neuter gender include all other genders. Words importing persons

include corporations.

LIABILITY OF MEMBERS

The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

ONE-TIER SYSTEM

The company shall operate under a one-tier system as prescribed by the SE Regulations.

NUMBER OF DIRECTORS

There shall be three directors, of which two shall be designated as A directors (each an "A
Director") and one shall be designated as a B director (the "B Director™).

DIRECTORS’ GENERAL AUTHORITY

Subject to the statutes, the directors are responsible for the management of the company’s
business, for which purpose they may exercise all the powers of the company.

The categories of transaction which require an express decision by the directors (as the
members of the administrative organ of the company) are any matters which are required by law
to be made by the directors (as the members of the administrative organ of the company).

All acts carried out by the directors on behalf of the company, including the entry into any
contract, commitment or other engagement, must:

7.3.1 subject to statute 7.4, either be approved by at least one A Directer and the B
Director (and in the case of contracts executed on behalf of the company, be
signed by one A Director and the B Director); or

7.32 where entered into pursuant to a power of attorney, either (i) be entered into
pursuant te, and under the scope of, a power of attorney in place prior to the date
of these statutes provided that the power of attorney has not expired, or (ii) be
entered into pursuant to a power of attorney executed on behalf of the company
by one A Director and the B Director.

The directers may only approve the transfer of relevant assets of the company to a third party if
such transfer is first approved by ordinary resolution. Assets with a book value equal to or
exceeding 5% of the total assets of the company shall be relevant assets for the purposes of this
article. This limitation on the transfer of relevant assets shall not apply to transfers to Members
of the Ferrovial Group.

POWER TO CHANGE THE COMPANY’S NAME

The directors may from time to time change the name of the company.
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10.
10.1

10.2

10.3

11.

12.

13.
13.1

13.2

MEMBERS’ RESERVE POWER

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action.

No such special resolution invalidates anything which the directors have done before the
passing of the resolution.
DIRECTORS MAY DELEGATE

Subject to the statutes, the directors may delegate any of the powers which are conferred on
them under the statutes:

10.1.1  to such person or comunittee;

10.1.2 by such means (including by power of atiorney);
10.1.3  to such an extent;

10.1.4  in relation to such matters or territories; and
10.1.5  on such terms and conditions

as they think fit, The power to delegate shall be effective in relation to the powers, authorities
and discretions of the directors generally and shall not be limited by the fact that in certain of
the statutes, but not in others, express reference is made to particular powers, authorities or
discretions being exercised by the directors or by a committee authorised by the directors.

If the directors so specify, any such delegation may authorise further delegation of the directors’
powers by any person to whom they are delegated.

The directors may revoke any delegation in whole or part, or alter its terms and conditions.

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are applicable on those provisions of the statutes which govern the
taking of decisions by directors.

The directors may make rules of procedure for all or any committees, which prevail over rules
derived from the statutes if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors is that any decision of the directors must be
either a majority decision of the directors, which must include the B Director, at a meeting or a
decision taken in accordance with statute 13.

UNANIMOUS DECISIONS

A decision of the directors is taken in accordance with this statute when all eligible directors
indicate to cach other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in writing signed by each eligible director
(whether or not each signs the same document) or to which each eligible director has otherwise
indicated agrecment in writing.
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13.4

14.
14.1

14.2

14.3

14.4

15.

15.2
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16.
16.1

16.2

References in the statutes to “eligible directors™ are to directors who would have been entitled
to vote on the matter had it been proposed as a resolution at a directors’ meeting (but excluding
any director whose vote is not to be counted in respect of that particular matter).

A decision may not be taken in accordance with this statute if the eligible directors would not
have formed a quorum at such a meeting.
CALLING A DIRECTORS’® MEETING

Any director may call a directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary to give such notice.

Notice of any directors” meeting must indicate:
14.2.1  its proposed date and time;
14.2.2  where it is to take place; and

14.2.3  if it is anticipated that directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting.

Notice of a directors’ meeting need not be in writing and must be given to each director
provided that, if a director is absent (whether habitually or temporarily) from the United
Kingdom, the company has an address for the director for sending or receiving documents or
information by electronic means to or from the director outside the United Kingdom.

Notice of a directors’ meeting need not be given to directors who waive their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than seven days
after the date on which the meeting is held. Where such notice is given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it.

PARTICIPATION IN DIRECTORS’ MEETINGS

(&) Subject to the statutes, directors participate in a directors’ meeting, or part of a
directors’ meeting, when

15.1.1 the meeting has been called and takes place in accordance with the statutes, and

15.1.2  they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting.

In determining whether directors are participating in a directors’ meeting, it is irrelevant where
any director is or how they communicate with each other.

If all the directors participating in a meeting are not in the same place, they may decide that the
meeting is to be treated as taking place wherever any of them is.
QUORUM FOR DIRECTORS’ MEETINGS

At a directors’ meeting, unless a quorum is participating, no proposal is to be voted on, except a
proposal to call another meeting.

The quorum for directors” meetings may be fixed from time to time by a decision of the
directors, but 1t must never be less than two, and unless othcrwise fixed it is two. The quorum
must tnclude the B Director.
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17.

17.1
17.2
17.3
17.4

18.

19.

20,
20.1

20.2

If the total number of directors for the time being is less than the quorum required, the directors
must not take any decision other than a decision

16.3.1 to appoint further directors, or

16.3.2  to call a general meeting so as to enable the members to appoint further directors.

CHAIRING OF DIRECTORS’ MEETINGS

The directors may appoint a director to chair their meetings.

The person so appointed for the time being is known as the chairman.
The directors may terminate the chairman’s appointment at any time.

If no director has been appointed chairman, or the chairman is unwilling to chair the meeting or
is not participating in a directors’ meeting within ten minutes of the time at which it was to start,
the participating directors must appoint one of themselves to chair it.

CASTING VOTE

The chairman or other director chairing a meeting does not have a casting vote.

DIRECTORS’ INTERESTS IN TRANSACTIONS

Except to the extent that statute 20 applies or the terms of any authority given under that statute
otherwise provide, and without prejudice to such disclosure as is required under the Companies
Act 2006, a director may be a party to, or otherwise interested in, any transaction or
arrangement with the company and shall be entitled for quorum and voting purposes to
participate in the decision-making process on any resolution concerming a matter in which he
has, directly or indirectly, an interest or duty that conflicts or may conflict with the interests of
the company.

DIRECTORS’ SITUATIONAL CONFLICTS OF INTEREST

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director may, notwithstanding
his office or that, without the authorisation conferred by this statute 20.1, he would or might be
in breach of his duty under section 175 of the Companies Act 2006 to avoid conflicts of interest,
be interested in shares or other securities issued by the company or be a director or other officer
of, or employed by, or otherwise be interested in (whether by virtue of any contract or
arrangement or otherwise) or owe any duty to, any undertaking in the same group as the
company, or promoted by the company or by any undertaking in the same group as the
company, or in which the company or any undertaking in the same group as the company is
otherwise interested.

No director shall:

20.2.1 by reason of his office be accountable to the company for any benefit which he
derives from any office or employment, or by virtue of any interest or duty, that
he is authorised under statute 20.1 to have {and no such benefit shall constitute a
breach of the duty under the Companies Act 2006 not to accept benefits from
third parties, and no transaction or arrangement shall be liable to be avoided on
the ground of any such benefit);
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20.2.2

20.2.3

20.24

be in breach of his duties as a director by reason only of his excluding himself
from the receipt of information, or from participation in decision-making or
discussion (whether at meetings of the directors or otherwise), that will or may
relate to any office, employment, interest or duty that he is authorised under
statute 20.1 to have;

be required to disclose to the company, or use in relation to the company’s
affairs, any confidential information obtained by him in connection with any
office or employment, or by virtue of any interest or duty, that he is authorised
under statute 20.1 to have if his doing so would result in a breach of a duty or an
obligation of confidence owed by him in that connection; or

be in breach of any duty or obligation of confidence owed by him to the company
where he discloses confidential information about the company, obtained by him
in connection with his office, to a Member of the Ferrovial Group, insofar as such
disclosure is necessary in order to discharge a duty or obligation owed by him to
that Member of the Ferrovial Group.

The directors may, if the quorum and voting requirements set out below are satisfied, authorise

any matter that would otherwise involve a director breaching his duty under section 175 of the

Companies Act 2006 to avoid conflicts of interest, and any director {(including the director

concerned) may propose that the director concerned be authorised in relation to any matter the

subject of such a conflict provided that:

20.3.1

(a)

(b)

)

20.3.2
{(a)

(b)

(c)

such proposal and any authority given by the directors shall be effected in the
same way that any other matter may be proposed to and resolved upon by the
directors under the provisions of the statutes, except that the director concerned
and any other director with a similar interest:

shall not be counted for quorum purposes as participating in the decision-
making process while the conflict is under consideration;

may, if the other directors so decide, be excluded from participating in the
decision-making process while the conflict is under consideration; and

shall not vote on any resolution authorising the conflict except that, if any
such director does vote, the resolution will still be valid if it would have been
agreed to if his vote had not been counted; and

where the directors give authority in relation to such a conflict:

they may (whether at the time of giving the authority or at any time or times
subsequently) impose such terms upon the director concerned as they may
determine, including, without limitation, the exclusion of the director from
the receipt of information or participation in any decision-making or
discussion (whether at meetings of the directors or otherwise) related to the
matter giving rise to the conflict;

the director concerned will be obliged to conduct himself in accordance with
any terms imposed from time to time by the directors in relation to the
conflict but will not be in breach of his duties as a director by rcason of his
doing so;

the authority may provide that, where the director concerned obtains
{otherwise than by virtuc of his position as a director of the company)

7



204

20.5

20.6

information that is confidential to a third party, the director will not be
obliged to disclose that information to the company, or to use the
information in relation to the company’s affairs, where to do so would
amount to a breach of that confidence;

(d) the authority may also provide that the director concerned shall not be
accountable to the company for any benefit that he receives as a result of the
matter giving rise to the conflict;

(e) the receipt by the director concerned of any remuneration or benefit as a
result of the matter giving rise to the conflict shall not constitute a breach of
the duty under the Companies Act 2006 not to accept benefits from third
parties;

(f) the terms of the authority shall be recorded in writing (but the authority shall
be effective whether or not the terms are so recorded); and

(g) the directors may withdraw such authority at any time.

Subject to statute 20.5, if a question arises at a meeting of directors or of a committee of
directors as to the right of a director to participate in the meeting {(or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be referred
to the chairman, whose ruling in relation to any director other than the chairman is to be final
and conclusive.

If any question as to the right to participate in the meeting (or part of the meeting) should arise
in respect of the chairman, the question is to be decided by a decision of the directors at that
meeting, for which purpose the chairman is not to be counted as participating in the meeting (or
that part of the meeting) for voting or quorum purposes.

For the avoidance of doubt and without prejudice to the generality of the foregoing provisions
of this statute, this statute 20 will apply in the following (non-exhaustive) situations:

20.6.1 A director, notwithstanding his office, may be appoimnted and act as a director or
other officer of, employed by, or acquire and hold shares in any Member of the
Ferrovial Group, and any conflict situation which arises only by reason of such a
conflicting matter is permitted by this statute and the relevant conflicting matter
does not require disclosure and authorisation under this statute 20. A director who
has such a conflict situation shall be counted as participating in the decision
making process for quorum and voting purposes at any meeting at which the
conflict situation arises.

20.6.2 A director may (in the course of his employment by any Member of the Ferrovial
Group) acquire or have acquired confidential information relating to the affairs of
any other Member of the Ferrovial Group (or the shareholder(s) of such
company) and the shareholder(s) of the company agree(s) that no director shall
have a duty to disclose such information either to the company or to any other
person.

20.6.3 A director may (in the course of his appointment as a director) acquire or have
acquired confidential information relating to the affairs of the company and the
company acknowledges that a director may disclose such information to its
shareholder(s) or any other Member of the Ferrovial Group so far as is required to
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22,

23,
23.1

232

233

23.4

24,
24.1

discharge the legal obligations owed by that director to the relevant shareholder
or to the relevant other Member of the Ferrovial Group.

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, in hard copy form, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision taken by
the directors.

DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

Subject to the statutes, the directors may make any rule which they think fit about how they take
decisions, and about how such rules are to be recorded or communicated to directors.

APPOINTMENT OF DIRECTORS

METHODS OF APPOINTING AND REMOVING DIRECTORS

Any person who is willing to act as a director, and is permitted by law to do so, may be
appointed to be a director:

23.1.1 by ordinary resolution, or
23.1.2 by a decision of the directors.

If the company has no directors and, by virtue of death or bankruptcy, no member is capable of
acting, the transmittee of the last member to have died or to have had a bankruptcy order made
against him has the right, by notice in writing, to appoint a person to be a director.

For the purposes of statute 23.2, where two or more members die in circumstances rendering it
uncertain who was the last to die, a younger member is deemed to have survived an older
member.

Any member or members holding a majority in nominal amount of the issued ordinary share
capital that confers the right to attend and vote at general meetings may at any time appoint any
person to be a director, whether as an additional director or to fill a vacancy, and may remove
from office any director howsoever appointed and any alternate director. Any such appecintment
or removal shall be effected by notice in writing to the company by the relevant member or
members. Any such appointment or removal shall take effect when it is delivered to the
registered office of the company or, if it is produced at a meeting of the directors, when it is so
preduced or, if sent by electronic means to an address generally used by the company, when it is
sent (and statute 73.2 shall not apply to it). Any such removal shall be without prejudice to any
claim that a director may have under any contract between him and the company.

TERMINATION OF DIRECTOR’S APPOINTMENT

A person ceases to be a director as soon as:

24.1.1 that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or is prohibited from being a director by law;

24.1.2  a bankruptcy order is made against that person;

24.1.3  a composition is made with that person’s creditors generally in satisfaction of that
person’s debts;

9
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26.
26.1

27.
27.1

272

24.1.4 he becomes, in the opinion of all his co-directors, physically or mentally
incapable of discharging his duties as a director;

24.1.5 notification is received by the company from the director that the director is
resigning from office, and such resignation has taken effect in accordance with its
terms,; or

2416  he is otherwise duly removed from office,

DIRECTORS’ REMUNERATION
Directors may undertake any services for the company that the directors decide.
Directors are entitled to such remuneration as the directors determine:

2521  for their services to the company as directors, and

25.2.2  for any other service which they undertake for the company.
Subject to the statutes, a director’s remuneration may:

25.3.1 take any form, and

25.3.2  include any arrangements in connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director.

Unless the directors decide otherwise, directors’ remuneration accrues from day to day.

DIRECTORS’ EXPENSES

The company may pay any reasonable expenses which the directors (and any altemate directors
or company secretary) properly incur in connection with their attendance at:

26.1.1 meetings of directors or commuttees of directors,
26.1.2  general meetings, or

26.1.3  separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the company.

ALTERNATE DIRECTORS

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS
Any director may appoint as an alternate any other director, or any other person, to:
27.1.1  exercise that director’s powers; and
27.1.2  carry out that director’s responsibilities,
in relation to the taking of decisions by the directors, in the absence of the alternate’s appointor.

Any appointment or removal of an alternate must identify the proposed alternate and be effected
by notice in writing to the company signed by his appointor, or 1n any other manner approved
by the directors.

10
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282

28.3

28.4

285

29.
29.1

RIGHTS AND RESPONSIBILITIES OF ALTERNATE DIRECTORS

An alternate director may act as alternate director to more than one director and has the same
rights in relation to any decision of the directors as the alternate’s appointor.

Except as the statutes specify otherwise, alternate directors:
28.2.1  are deemed for all purposes to be directors;
28.2.2 are liable for their own acts and omissions;
28.2.3  are subject to the same restrictions as their appointors; and
28.2.4  are not deemed to be agents of or for their appointors

and, in particular (without limitation), each alternate director shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his
appointor is a member,

A person who is an alternate is entitled, in the absence of his appointor, to form part of the
quorum and vote as alternate (in addition to his own vote if he is a director and to any other vote
he may have as alternate for another appointor) in any decision-making of the directors, but:

28.3.1  only if his appointor is an eligible director in relation to that decision;
28.3.2 not if he is himself a director but is not so eligible; and

28.3.3  he shall not count as more than one director for the purposes of determining
whether there is a quorum, whether in relation to a meeting of the directors or a
unanimous decision.

Where an alternate participates in a unanimous decision it is not necessary for his appointor also
to participate in it.

An alternate director is not entitled to receive any remuneration from the company for serving
as an alternate director except such part of the alternate’s appointor’s remuneration as the
appointor may direct by notice in writing made to the company.

TERMINATION OF ALTERNATE DIRECTORSHIP

An alternate director’s appointment as an alternate terminates:

29.1.1  when the alternate’s appointor revokes the appointment by notice to the company
in writing specifying when it is to terminate;

29.1.2  on the occurrence, in relation to the alternate, of any event which, if it occurred in
relation to the alternate’s appointor, would result in the termination of the
appointor’s appointment as a director;

29.1.3  on the death of the alterate’s appointor;
29.1.4  when the alternate’s appointor’s appointment as a director terminates; or

29.1.5 when the alternate is removed in accordance with the statutes.
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PART 3
SHARES AND DISTRIBUTIONS

SHARES

PURCHASE OF OWN SHARES

The company may purchase its own shares (including redeemable shares) in accordance with
the Companies Acts.

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the statutes, but withow prejudice to the rights attached to any existing share, the
company may issue shares with such rigits or restrictions as may be determined by ordinary
resolution or, if no such resclution has been passed or so far as the resolution does not make
specific provision, as the directors may decide.

The company may issuc shares which are to be redeemed, or are liable to be redeemed at the
option of the company or the helder, and the direciors may determine the terms, conditions and
manner of redemption of any such shares.

COMPANY NOT BOUND BY LESS THAN ABSCGLUTE INTERESTS

Except as required by law, no person is to be recognised by the company as holding any share
upon any trust, and except as otherwise required by law or the statutes, the company is not in
any way to be bound by or recognise any interesi 1n a share other than the holder’s absolute
ownership of it and all the rights attaching to it.

FRACTIONAL ENTITLEMENTS

Where there has been a consolidation or division of shares and, as a result, members are entitled
to fractions of shares, the directors may:

33.1.1  sell the shares representing the fractiens to any person including the company for
the best price reasonably obtainable;

33.1.2 authorise any person to execute an instrument of transfer of the shares to the
purchaser or a person nominaied by the purchaser; and

33.1.3  disribute the net proceeds of sale in due proportion among the holders of the
shares.

Where any holder’s entitlement to a portion of the proceeds of sale under statute 33.1 amounts
to less than a mimimum figure determined by the directors, that member’s portion may be
retained for the benefit of the company.

The person to whom the shares are transferred pursuant to statute 33.1 is not obliged to ensure
that any purchase money is received by the person entiiled w0 the relevant fractions. The
transferee’s title to the shares is not affocted by any wregularity in or invalidity of the process
leading to their sale.
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35.
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LIEN AND FORFEITURE

COMPANY’S LIEN OVER SHARES

The company has a lien (the “company’s lien”) over every share, whether or not fully paid,
which is registered in the name of any person indebted or under any liability to the company,
whether he is the sole registered holder of the share or one of several joint holders, for all
monies payable by him (either alone or jointly with any other person) to the company, whether
payable immediately or at some time in the future.

The company’s lien over a share:
34.2.1 takes priority over any third party’s interest in that share; and

34.2.2  extends to any dividend or other money payable by the company in respect of that
share and (if the lien is enforced and the share is sold by the company) the
proceeds of sale of that share.

The directors may at any time decide that a share which is or would otherwise be subject to the
company’s lien shall not be subject to it, either wholly or in part.
ENFORCEMENT OF THE COMPANY’S LIEN
Subject to the provisions of this statute, if:
35.1.1 a lien enforcement notice has been given in respect of a share; and
35.1.2  the person to whom the notice was given has failed to comply with it,
the company may sell that share in such manner as the directors decide.
A lien enforcement notice:

35.2.1 may only be given in respect of a share which is subject to the company’s lien, in
respect of which a sum is payable and the due date for payment of that sum has
passed,;

35.2.2 must specify the share concerned;
3523  must require payment of the sum within 14 clear days of the notice;

35.2.4 must be addressed either to the holder of the share or to a transmittee of that
holder; and

3525 must state the company’s intention to sell the share if the notice is not complied
with.

Where shares are sold under this statute:

35.3.1 the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or to a person nominated by the purchaser; and

353.2  the transferee is not bound to see to the application of the consideration, and the
transferee’s title is not affected by any irregularity in or invalidity of the process
leading to the sale.

The net proceeds of any such sale (after payment of the costs of sale and any other costs of
enforcing the lien) must be applied:



35.5

36.
36.1

36.2

36.3

36.4

36.5

35.4.1 first, in payment of so much of the sum for which the lien exists as was payable at
the date of the lien enforcement notice; and

3542  second, to the person entitled to the shares at the date of the sale, but only after
the certificate for the shares sold has been surrendered to the company for
cancellation, or an indemnity in a form reascnably satisfactory to the directors has
besn given for any lost certificates, and subject to a lien equivalent to the
company’s lien over the shares before the sale for any money payable (whether
immediately or ai some time in the future) after the date of the lien enforcement

notics.

A statutory declaration by a director or the company secretary (if any) that the declarant is a
director or the company secretary and that a share has been sold to satisfy the company’s lien on
a specified date:

35.5.1 is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled 1o the share; and

35.5.2  suhject to comppliance with any other formalities of transfer required by the
statites or by law, constitutes a good title to the share.
CALL NOTICES

Subject to the stawtes and the terms on which shares are allotted, the directors may send a
notice (a “call notice”) to a member requiring the member to pay the company a specified sum
of money (a “call™) which is payable in respect of his shares at the date when the directors
decide to send the call notice.

A call notice:

36.2.1 may not require a member to pay a call which exceeds the total sum unpaid on
the shares (whether as to nominal value or any amount payable to the company
by way of premium);

36.2.2  must state when and how any call to which it relates 1s to be paid; and
36.2.3  may permit or require the call to be made in instalments.

A member must comply with the requirements of a call notice, but no member is obliged to pay
any call before 14 clear days have passed since the notice was sent.

Before the company has received any call due under a call notice the directors may:
36.4.1 revoke it wholly or in part; or
36.4.2  specify a later time for payment than is specified in the notice,

by a further notice in writing to the member in respect of whose shares the call is made.

The directors may. if they think fit, receive from any member willing to advance them all or any
part of the monies unpaid and uncalled upon the shares held by him and may pay interest upon
the monies so advanced {to the extent such monies exceed the amount of the calls due and
payable upon the shates i respect of which they have been advanced) at such rate (not
exceeding 15 per ceat. per annum unless the company by ordinary resolution otherwise directs)
as the directors reay determine. A payment in advance of calls shall extinguish, to the extent of
it, the liability upon the shaves in respect of which it is advanced.
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39.4

LIABILITY TO PAY CALLS

Liability to pay a call is not extinguished or transferred by transferring the shares in respect of
which it is required to be paid.

Joint holders of a share are jointly and severally liable to pay all calls in respect of that share.

Subject to the terms on which shares are allotted, the directors may, when issuing shares,
provide that call notices sent to the holders of those shares may require them:

37.3.1 to pay calls which are not the same; or

37.3.2 to pay calls at different times.

WHEN CALL NOTICE NEED NOT BE ISSUED

A call notice need not be issued in respect of sums which are specified, in the terms on which a
share is issued, as being payable to the company in respect of that share:

38.1.1 on allotment;
38.1.2  on the occurrence of a particular event; or
38.1.3  on a date fixed by or in accordance with the terms of issue.

But if the due date for payment of such a sum has passed and it has not been paid, the holder of
the share concerned is treated in all respects as having failed to comply with a call notice in
respect of that sum, and is liable to the same consequences as regards the payment of interest
and forfeiture,

FAILURE TO COMPLY WITH CALL NOTICE: AUTOMATIC CONSEQUENCES

If a person is liable to pay a call and fails to do so by the call payment date:

39.1.1  the directors may issue a notice of intended forfeiture to that person; and

39.1.2  until the call is paid, that person must pay the company interest on the call from
the call payment date at the relevant rate.

For the purposes of this statute:

39.2.1 the “call payment date” is the time when the call notice states that a call is
payable, unless the directors give a notice specifying a later date, in which case it
is that later date; and

39.2.2  the “relevant rate” is

(a) the rate fixed by the terms on which the share in respect of which the call is
due was allotted;

(b) such other rate as was fixed in the call notice which required payment of the
call, or has otherwise been determined by the directors; or

(c) if no rate is fixed in either of these ways, 5 per cent per annum.

The relevant rate must not exceed by more than 5 percentage points the base lending rate most
recently set by the Monetary Policy Committee of the Bank of England in connection with its
responsibilities under Part 2 of the Bank of England Act 1998.

The directors may waive any obligation to pay interest on a call wholly or in part.
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NOTICE OF INTENDED FORFEITURE
A notice of intended forfeiture:

40.1.1  may be sent in respect of any sharc in respect of which a call has not been paid as

required by a calt notice;

40.1.2 must be seut to ithe holder of {izat share tor atl the joint holders of that share) or to
a ttansmittes of that holder;

40.1.3  must reguire paymeni of the call ane 2y »caruid mterest and all expenses that
may have heen incurrsd by the comprry by ccison of such non-payment by a
datc which is not iess thae 18 cicar days afler tae date of the notice:;

40.1.4  must state how the payment 1~ te hevad 2 and
40.1.5  must state ihat, if the nosice 13 uot eonpiied with, the shares in respect of which
the «all is payable will bz dablz to be rarizicd

DIRECTORS’ PGWER TQ FORVEL Yy SHHARES
If a notice of intcnded forivituse = ol conptizd voth heivre do dhae by which payment of the
call is required in the notice of nicadizd e ouee, the duestnis sy decide that any share in
respect of which it was given 15 forledes, and the torinuee i to include all dividends or other
moneys payable it respect of ihe tonfeiied scrves and 1o peid Rofor: the forfeiture.
EFFECT OF FORVFEJTURY
Subject to the statutes, the forfeinur: of a s1.ar: Cxiinguishes:

42.1.1  all interesis in that shere, and ati claims and demands against the company in

respect of it; and

42.1.2  all other rights and liab-litie s inciderdal to the share ws between the person whose
share it was priot o *he torlitue and Jie compaay.

Any share which is forfeited in accordance with i statutes:
4221  is deemed to have beer iorfat-¢ v ei the Lrectos decide that it is forfeited,;
4222 s deemed to be tne propcroy ol the cormany: and
42.2.3  may be sold, re-allotted ¢t citherwiaz diseayed of a the directors think fit.

If a person’s shares have been forfeitzd:

42.3.1  the company must send ! person notiee that forferiure has occurred and record
it in the register of metrbers;

42.3.2  thai person ceases (o be a i ambax i0 resnecl of tose - hares;

42.3.3  that person mst surender the ceryieats v e Shores forfeited to the company
for cancellaticn;

4234 thai person renaine Hable o0 v covnnn, 171 ai! somns payable by that person
under the ranites ool o T aar s i et vy those shares, including any

Icrest fwhotio ace v o Do g e ga o o) o teiture); and
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44,
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442
44.3
44.4

42.3.5 the directors may waive payment of such sums wholly or in part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

At any time before the company disposes of a forfeited share, the directors may decide to cancel
the forfeiture on payment of all calls, interest and expenses due in respect of it and on such other
terms as they think fit.

PROCEDURE FOLLOWING FORFEITURE

If a forfeited share is to be disposed of by being transferred, the company may receive the
consideration for the transfer and the directors may authorise any person to execute the
instrument of transfer.

A statutory declaration by a director or the company secretary that the declarant is a director or
the company secretary and that a share has been forfeited on a specified date:

43.2.1 is conclusive evidence of the facts stated in it as against all persons claiming to be
entitled to the share; and

43.2.2 subject to compliance with any other formalities of transfer required by the
statutes or by law, constitutes a good title to the share.

A person to whom a forfeited share is transferred is not bound to see to the application of the
consideration (if any) nor is that person’s title to the share affected by any irregularity in or
invalidity of the process leading to the forfeiture or transfer of the share.

If the company sells a forfeited share, the person who held it prior to its forfeiture is entitled to
receive from the company the proceeds of such sale, net of any commission, and excluding any
amount which:

43.4.1 was, or would have become, payable; and

43,42  had not, when that share was forfeited, been paid by that person in respect of that
share,

but no interest is payable to such a person in respect of such proceeds and the company is not
required to account for any money earned on them.
SURRENDER OF SHARES
A member may surrender any share:
44.1.1  inrespect of which the directors may issue a notice of intended forfeiture;
44.1.2  which the directors may forfeit; or
44.1.3  which has been forfeited.
The directors may accept the surrender of any such share.
The effect of surrender on a share is the same as the effect of forfeiture on that share.

A share which has been surrendered may be dealt with in the same way as a share which has
been forfeited.

17
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45.2

453
454
455

45.6

46.
46.1

46.2

47.

47.1

47.2

473
47.4

SHARE CERTIFICATES

The company must issue each member, {ree cf charge, with one or more certificates in respect
of the shares which that member holds.

Every certificate must specity:
45.2.1 invespeut of how many shares, of wi:at class, it is issued;
45.2.2  the nomina! valuc of those stiznes.
4523  the amount peid up oa thean: aad
45.2.4  any Jisungaiching waunbers a5 agred o them.
No certificate may be tasued ia rspect o sharay 0 mare than one class.
If more than onc person holds o Lhzre, only on. eanii’ics ' may be issued in respect of it.
Certificates must:
45.5.1  have atfixad (o taer tha eoupeny 3 commaon seal; or
45.5.2  be otherwis: excouwed in aceo danes wiit: tne Companies Acts.

The directors mav dcierming, gither cencailv oo oo rofavion to any particular case, that any

signature on any certitivate need not be au'rogr'o_;ﬁ! o s may be applied by some mechanical or
other means, or pritued on the co-liticate, ot &t oani{ates need not be signed.
REPLACEMENT SHBARE CERTIFICATES
If a certificate issued in respest of a e s shares i

46.1.1 damaged or defaced, or

46.1.2  sad to be losy, siclen o destreyel
that member is entitled to be issued with a muptaccmcon: certificate in respect of the same shares.
A member exercising the right (5 be sseucd witd, ~ach = rspilacement certificate:

46.2.1 mas at the same tin: oxervis= oz vl kit o be issued with a single certificate or
sepaaie certificates;

46.2.2  must return the venificate which s to b2 replaced to the company if it 1s damaged
or defaced; and

46.2.3  must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee az the diiectors fecuile.
SHARE TRANSFERS

Shares may be transferred by mzanz of an instruttien. of t-ansfer in any usual form or any other
form approved by the directors, viuch is executed ny or on behalf of the transferor and, if the
shares are not fully pmd. the trarsrere

No fee may be charged [ regist=mne any in vt o fwansfer or other document relating to
or affecting the tite wo any siwe 2

The company moy retain arny 1asi e et of peesesowensls o registered.

The transferor re-uwie s the hwoider o a chers anttd © 2 05 o foree’s name is entered in the register
of members as holder of it



47.5

48.
48.1

48.2

48.3

48.4

49,
49.1

49.2

493

49.4

50,
50.1

50.2

50.3

Except as the statutes otherwise provide, the directors, in their absolute discretion, may refuse to
register the transfer of a share, whether or not it is fully paid, and if they do so, they shall within
two months after the date on which the transfer was lodged send the transferee the notice of
refusal together with their reasons for refusal and, unless they suspect that the proposed transfer
may be fraudulent, the instrument of transfer.

TRANSMISSION OF SHARES

If title to a share passes to a transmittee, the company may only recognise the transmittee as
having any title to that share.

Nothing in these statutes releases the estate of a deceased member from any liability in respect
of a share solely or jointly held by that member.

A transmittee who produces such evidence of entitlement to shares as the directors may
properly require: ‘
48.3.1 may, subject to the statutes, choose either to become the holder of those shares or

to have them transferred to another person, and

48.3.2  subject to the statutes, and pending any transfer of the shares to another person,
has the same rights as the holder had.

But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed written resolution, in respect of shares to which they are entitled by reason of the
holder’s death or bankruptcy or otherwise unless they become the holders of those shares.

EXERCISE OF TRANSMITTEES’ RIGHTS

Transmittees who wish to become the holders of shares to which they have become entitled
must notify the company in writing of that wish.

If the transmittee wishes to have a share transferred to another person, the transmittee must
execute an instrument of transfer in respect of it.

Any notice or transfer given or executed under this statute is to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share, and
as if the event which gave rise to the transmission had not occurred, and so that the notice or
transfer is treated in the same way under the statutes as a transfer executed by that person.

The directors may at any time give notice to the transmittee requiring him to elect either to
become a holder of the shares or to transfer the shares to another person, and if the notice is not
complied with within 60 days from the date of the notice, the directors may withhold payment
of all dividends and other monies payable in respect of the shares until he complies with the
notice.

DIVIDENDS AND OTHER DISTRIBUTIONS

PROCEDURE FOR DECLARING DIVIDENDS

The company may by ordinary resolution declare dividends, and the directors may decide to pay
interim dividends.

A dividend must not be declared unless the directors have made a recommendation as to its
amount. Such a dividend must not exceed the amount recommended by the directors.

No dividend may be declared or paid unless it is in accordance with members’ respective rights.
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50.5

50.6

50.7

51.
51.1

51.2

51.3

52,
5211

Unless the members® resolution to declare or directors’ decision to pay a dividend, or the terms
on which shares ars 1ssuad, specity otherwise, it must be paid by reference to each member’s
holding of shares on the date of tlie resolution or decision to declare or pay it.

If the company’s share capital is divided into different classes, no interim dividend may be paid
on shares carrying deferred or non-praferred rights if, at the time of payment, any preferential
dividend is in arrvar.

The directors may pay at iniervels any dividend payable at a fixed rate if it appears to them that
the profits availah!e 1ur districweicn jusiify the payment.

If the directors act inn good ‘aith they do not incur any liability to the holders of shares
conferring preferred nichis for any loss they may suffer by the lawful payment of an interim
dividend on shares wilh defeered or non-preferred rights.

CALCULATICG W AT L {.URRENCY OF DIVIDENDS

Except as otherw iz providad by the siatutes or the rights attached to shares, all dividends must
be:

5111 decl:= od and pad siccerding to the amounts paid up on the shares on which the

diviitead s paid, and

51.1.2  aprnatcned and paid proportionately to the amounts paid up on the shares during
any p.ruog or pouitions of the period in respect of which the dividend is paid;

and any dividend. rr [ tner nromcs payable on or in respect of any share may be declared in any
currency or currersues. and sl in the same currency or currencies or in any other currency or
currencies, as the oirectors mas determine, using where required such basis of conversion
(including the ratc ond iming of couversion) as the directors decide.

If any share is issue! on tamies providimg that it ranks for dividend as from a particular date, that
share ranks for dividiid accorhingly.

For the purposes ' calculniing Jrvicands, no account is to be taken of any amount which has
been paid up on a sha: ¢ in sdvance of the due date for payment of that amount.

PAYMENT OF iy (BENDS AND OTHER DISTRIBUTIONS

Where a dividernd or orher Zumowiich is a distribution is payable in respect of a share, 1t must be
paid by one or ir e 2z the (hiiowing means:

52.1.1 tranaier 1o a bank or building society account specified by the distribution
recipient eiiaer i wilting or as the directors may otherwise decide;

5212  sending 4 chegue made payable to the distribution recipient by post to the
distribution recipieot af the distribution recipient’s registered address (if the
disiribution recisiewr is p holder of the share), or (in any other case) to an address
specified by the distinution recipient either in writing or as the directors may
othorwise deeide;

52.1.3  semang ocheno nied - rayable to such person by post to such person at such
adri o u U e i Hon recipient has specified either in writing or as the
diredt ey oit 2y visoe decide; or

52,14 any o nvaies ol cuent as the directors agree with the distribution recipient
eith.r oy wrnting 1 b suech other means as the directors decide.
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55.2

553

In the statutes, “the distribution recipient” means, in respect of a share in respect of which a
dividend or other sum is payable:

52.2.1 the holder of the share; or

52.2.2  if the share has two or more joint holders, whichever of them is named first in the
register of members; or

52.2.3 if the holder is no longer entitled to the share by reason of death or bankruptey, or
otherwise by operation of law, the transmittee.
DEDUCTIONS FROM DISTRIBUTIONS IN RESPECT OF SUMS OWED TO THE
COMPANY
If:
53.1.1  a share is subject to the company’s lien; and
53.1.2  the directors are entitled to issue a lien enforcement notice in respect of it,

they may, instead of issuing a lien enforcement notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which is payable to the company in respect of
that share to the extent that they are entitled to require payment under a lien enforcement notice.

Money so deducted must be used to pay any of the sums payable in respect of that share.
The company must notify the distribution recipient in writing of:
53.3.1 the fact and amount of any such deduction;

53.3.2 any non-payment of a dividend or other sum payable in respect of a share
resulting from any such deduction; and

53.3.3  how the money deducted has been applied.

NO INTEREST ON DISTRIBUTIONS

The company may not pay interest on any dividend or other sum payable in respect of a share
unless otherwise provided by:

54.1.1 the terms on which the share was issued, or
54.1.2  the provisions of another agreement between the holder of that share and the
company.
UNCLAIMED DISTRIBUTIONS
All dividends or other sums which are:
55.1.1 payable in respect of shares, and
55.1.2  unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
company until claimed.

The payment of any such dividend or other sum into a separate account does not make the
company a trustee in respect of it.

If:
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56.
56.1

56.2

57.
57.1

58.

59.
59.1

55.3.1 12 years have passed from the date on which a dividend or other sum became due
for payment, and

55.3.2  the distribution recipient has noi ¢laimed it.
the distribution recipient is no lenger entiiled to that dividena rr other sum and it ceases to
remain owing by the company.
NON-CASH DISTRIBUTHUNS

Subject to the terms of tssue of the share in paestio, the oy a7 may, by ordinary resolution
on the recommendation of the directers, docign 1o puy i or part of a dividend or other
distribution payable in respect of a chare by iaistenine non-cash assets of equivalent value
(including, without limitation, shares «r oher ~ccurities ot svv o pany).

For the purposes of paying a nap-cash detrihubon, e ) ectors may make whatever
arrangements they thdak fit, including, whe e auy @{-ely ey reparding the distribution:

56.2.1  fixing the valuz of any wasels:

56.2.2  paymg cash o an. Jlsmbuian cogeort on - aosis of that value in order to

adjust the 1izhts ol recipieni.; and

56.2.3  vesting any assas 1% rastoos

WAIVER OF DISTRIEUTIONS

Distribution recipients max wais = tieir entitlemernt 19 2 dividead o other distribution payable in
respect of a share by giving wic company novce in wrthng t5 tht efrect, but if:

57.1.1  the shar: has moere than ane bolder, or

57.1.2  mote than one persan iz entitled to the share, whe twr by reason of the death or
bankruptey of one or niere joim hnideis, o or 2rvise,

the notice is not effective unizes it s expressed to b 2lves nad signed, by all the holders or
persons otherwise entitled to the shar..

DISTRIBUTION IN SPEC{« (*N "VINDINCG 2

If the company is wound up. tha ligu.dater may, with <we ~an 21w of a special resolution of the
company and any other sanction requred vy law, divide 2mong the members in specie the
whole or any part of the assets of the corapouy arnd may. oo that purpose, value any assets and
determine how the division shall bz carmed cut as berwezu il members or different classes of
members. The ligquidator imav, with stich sanctioa, vest the wicle or any part of the assets in
trustees upon such trusts for Yo henofit o members 2 1'e tiuidator with such sanction
determines, but no member shal! be compolied (¢ accept uny assets upon which there is a
hability.

CAPTUATIRA TN G p by

AUTHORITY TO CAPI Aq 5 A7 0 Yyeamusassy . Y CAPITALISED SUMS

Subject to the statutes, tie dorceto w0y oo o cntlee s U an ordinary resolution:
59101 deciic to i 00 el ooy te st o e o manday YL er or not they are available
for dwliibulion, weo b acs pocrogaiced for s v, o ceferential dividend, or any

i~
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59.2

59.3

59.4

59.5

60.
60.1

60.2

sum standing to the credit of any fund or reserve, including but not limited to the
share premium account, capital redemption reserve, merger Treserve,
redenomination reserve or revaluation reserve; and

59.1.2 appropriate any sum which they so decide to capitalise (a “capitalised sum”) to
the persons who would have been entitled to 1t if it were distributed by way of
dividend (the “persons entitled’”) and in the same proportions.

Capitalised sums must be applied:
59.2.1  on behalf of the persons entitled, and
59.2.2  in the same proportions as a dividend would have been distributed to them

and the company shall for the purposes of this statute be deemed to be such a member in
relation to any shares held as treasury shares which, if not so held, would have ranked for any
such distribution by way of dividend, but only insofar as the appropriated sum is to be applied
in paying up in full shares of the company.

Any capitalised sum may be applied in paying up new shares of a nominal amount equal to the
capitalised sum which are then allotted credited as fully paid to the persons entitled or as they
may direct.

A capitalised sum which was appropriated from profits available for distribution may be
applied:

59.4.1 in or towards paying up any amounts unpaid on existing shares held by the
persons entitled; or

5942 in paying up new debentures of the company which are then allotted credited as
fully paid to the persons entitled or as they may direct.

Subject to the statutes the directors may:

59.5.1 apply capitalised sums in accordance with statutes 59.3 and 59.4 partly in one
way and partly in another;

59.52 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this statute (including the issuing of
fractional certificates or the making of cash payments); and

59.5.3  authorise any person to enter into an agreement with the company on behalf of all
the persons entitled which is binding on them in respect of the allotment of shares
and debentures to them under this statute.

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person is in a
position to communicate to all those attending the meeting, during the meeting, any information
or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when;
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60.3

60.4

60.5

61.

62.
62.1

62.2

62.3

63.
63.1
63.2

64.
64.1

60.2.1 that person is able to vote, during the meeting, vr resolutions put to the vote at
the meeting, and

60.2.2  that person’s vote can be taken into account in delermining whether or not such
resolutions are passed at the same trme as the votes of all the other persons
attending the meeting.

The directors may make whatever arangements they consider appropriate to enable those
attending a general meeting to exercise their tighty (o sneek o vote atit,

ini ance at a gedsia mosung, it s inumetenal
In determining attendance at a geadsia; mocung, it s inumetenal whether any two or more
members attending it ave in the spwe place as cach othed

Two or more persons who ate noe in the same place os 2223 other attend a general meeting if
their circumstances are such that if they have (o wers to hizvel nghts to speak and vote at that
meeting, they are (or would ba) able to exercise dwan,

QUORUM FOR GENERAL MFELF{INGS

No business other than the appeintineni of the chliman ol tle meeting is to be transacted at a
general meeting if the persons aitending it do nOF LonstiUTe a Glierun,

CHAIRING GENERAL MEETNGE

If the directors have appointed a ~haimzan, the chanwan shiil char general meetings if present
and willing to do so.

If the directors have net appoinied a chatrran, ov it the chaiimen is unwilling to chair the
meeting or is not present within ten minutes of the tima at w hich & ineeting was due to start:

62.2.1  the directors present.
62.2.2  (if no directors are present), the inecdng,

must appoint a director or member 1o chair the meetiug. and G whpointment of the chairman of
the meeting must be the first business ot the meeting.

The person chairing a meeting in aczordatice with s sterote 1s weferred to as “the chairman of
the meeting”.
ATTENDANCE AND SPEAKING BV IRLCTORS AMD MGR-MEMBERS
Directors may attend and speak al gonsial meetings, wnethier o not they are members.
The chairman of the meeting may permit other persons who are not:
63.2.1 members, or

63.2.2 otherwise entiticd to exercise the rights oi meunbers in relation to general

meetings,

to attend and speak at a generai micet g

ADJOURNMENT

If the persons atrending o, oo e o withoa B e bee o ot tae time at which the meeting
was due to start do not corsi s o oonoeen, o af devng 5o seng a quorum ceases 1o be
present, if the meviing waz ~onvenc t sy e raesters, tic 1eoct o shall be dissolved and, in
any other case, the cheircvan co th ecting nase adjourt . 1o the adjourned meeting the
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64.3
64.4

64.5

64.6

65.

66.
66.1

66.2

67.
67.1

67.2

persons attending within half an hour of the time at which the meeting was due to start do not
constitute a quorum, the members present shall constitute a quorum.

The chairman of the meeting may adjourn a general meeting at which a quorum is present if:
64.2.1  the meeting consents to an adjournment, or

64.2.2 it appears to the chairman of the meeting that an adjournment is necessary to
protect the safety of any person attending the meeting or ensure that the business
of the meeting is conducted in an orderly manner.

The chairman of the meeting must adjourn a general meeting if directed to do so by the meeting.
When adjourning a general meeting, the chairman of the meeting must:

64.4.1 either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the directors, and

64.4.2 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting.

If the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the company must give at least seven clear days” notice of it:

64.5.1 to the same persons to whom notice of the company’s general meetings is
required to be given, and

64.5.2  containing the same information which such notice is required to contain.
No business may be transacted at an adjoumed general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

VOTING: GENERAL

A resolution put to the vote of a general meeting must be decided on a show of hands unless a
poll is duly demanded in accordance with the statutes.

ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general meeting except
at the meeting or adjourned meeting at which the vote objected to is tendered, and every vote
not disallowed at the meeting is valid.

Any such objection must be referred to the chairman of the meeting, whose decision is final.

POLL VOTES
A poll on a resolution may be demanded:
67.1.1  in advance of the general meeting where it is to be put to the vote, or

67.1.2 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.

A poll on a resolution may be demanded by the chairman of the meeting, the direciors or by any
qualifying person (as defined in section 318 of the Companies Act 20006) present and entitled to
vote on the resolution.
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67.3

67.4

68.
68.1

68.2

68.3

68.4

68.5

A demand for a poll may be withdrawn if:
67.3.1 the poll has not yet been taken, and
67.3.2 the chairman of the meeting consents to the withdrawal.

A demand so withdrawn shall not he taken to have invalidated the result of a show of hauds
declared before the demand was made.

Polis must be taken immediately and in such manner as the cha’iman oflihe envinn divents,

CONTENT OF PROXY NOTICES

ERRY

17¢7 v i,

.

Proxies may only validly be appointed by a notice in writing (2 ° proxy na
68.1.1 states the name and address of the inember appoteting the prox .

68.1.2 identifies the person appoined 1o be that member’s proxy ot the w.oneoal
<
meeting in relation to which that person 1s apooiinied;

68.1.3 s signed by or on behalt of the member appointiyg the pror y. e omheniizated
in such manner as the directoirs may determinge, and

68.1.4  is delivered to the company in 2coordance with e statutes noet Uy toan 249 bous
before the time appeinted for holding the gencral meetine oo lon oo whech the

proxy is appointed and 111 accordance wiill sy instracties costond a the
notice of the general ineedng to which they relate {bul nobw i hsta 1Wding dus an
appointment of a proxy may be accented by the directers a- ray o pao~ 1o the
meeting at which the puerson named in the appoinicnt piopos.: o vole (or,
where a poll is demanded at the meeiing, but not takein fosiln oy, at any time
prior to the taking of the poli)).

The company may require proxy notices to be delivered in a particular forta, and ey secerty
different forms for different purposes.

Proxy notices may specify how the proxy appointed under them s 1o vors {o that the proxy is
to abstain from voting) on one or more resolutions, but the company ohet! o0 oo Sotiged 10
ascertain that any proxy has complied with those or any olhier wsirveions moen by the
appointor and no decision on any resolution shall be vitiated by reason Dnly trac sy prosy hias
not done so.

On a vote on a resolution on a show of hands at a meeting, every nroxy presci wive fus bean
duly appointed by one or more members entitled ro vote on the rescludcn has one woie, exeept
that if the proxy has been duly appeinted by more than che meniber entittad ¢ vote on ihe
resolution and:

68.4.1 has been instructed by one or more of those neimbers (¢ veie 1o L 18800
and by one or more other of those members (o vote sunst (L or

68.4.2  has been instructed to vote the same way Tethizr fn o ettt o the secohuaen
by all of these mombers excent those who hvvs 2iven e ron, deacietion & 19
how to vote o thie reselution

the proxy is entitled 1o one vote fer and one vote agawscthe re civtiss

Unless a proxy notice tndicaizs otherwise, it nns’ ve tilsied - v
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69.4

70.
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703

71.

68.5.1 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

68.5.2 appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

DELIVERY OF PROXY NOTICES

A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general meeting remains so entitled in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delivered to the company by or on behalf of that person.

An appointment under a proxy notice may be revoked by delivering to the company a notice in
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the
meeting or adjourned meeting to which it relates.

If a proxy notice is not executed by the person appointing the proxy, it must be accompanied by
written evidence of the authority of the person who executed it to execute it on the appointor’s

behalf.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if:

70.1.1  notice of the proposed amendment is given to the company in writing by a person
entitled to vote at the genecral meeting at which it is to be proposed not less than
48 hours before the meeting is to take place (or such later time as the chairman of
the meeting may determine), and

70.1.2  the proposed amendment does not, in the reasonable opinion of the chairman of
the meeting, materially alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary resolution
if:
70.2.1  the chairman of the meeting proposes the amendment at the general meeting at

which the resolution is to be proposed, and

70.2.2  the amendment does not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution is out of order, the chairman’s error does not invalidate the vote on that resolution.
NO VOTING OF SHARES ON WHICH MONEY OWED TO COMPANY

No voting rights attached to a share may be exercised at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, or in relation to any written
resolution of the company unless all amounts payable to the company in respect of that share
have been paid.
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72,

73,
73.1

73.2

733

73.4

73.5

73.6

APPLICATION OF RULES TO CLASS MEETINGS

CLASS MEETINGS

The provisions of the statutes relaling to general meetings apply, with eny necsssary
meodifications, to meetings of the holders of any class of shares.

PARTS
ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATICN TO BE USED

Subject to the statutes, anything sent or supplied by or to ihe company unsler the stavne 5 nay be
sent or supplied in any way in which the Companies Act 2006 movides jor Jovowuds o0
information which are authorised or required by any provision of that Act to b sect 1 s opiied

by or to the company.

Except insofar as the Companies Act 2006 requires otherwise, the company snatl na b eliloed
to accept any notice, document or other infonnation sent ¢r supplied fo U compary i
electronic form unless it satisfies such stipulations, conditions ov yeatrizilons (s fg wiihowe
limitation, for the purpose of authentication) as the directors think fir, and the Corapeny siil e
entitled to require any such notice, document or information to be senl or suppries in hoad cony
form instead.

In the case of joint holders of a share, excep' insofar as the statuies oiheiwise provide, all
notices, documents or other information shall be given te the joint holder whose e stands
first in the register of metmbers in respect of the joint holding ard shall be deemed to Jun « been
given to all the joint holders. For all purpeses, including the excevtion of wiy agnelitnont of
proxy, resolution in writing, notice or other documen! (including apything .ovi o0 supniled in
electronic form) executed or approved pursuant to ony provisicn ot the statates, encciion by
any one of such joint holders shall be deemed 10 be and rhail be gccepied as excecction by ali (e
joint holders.

In the case of a member that is a corporation, for all purpases, wcinding "he exccarsr ot Tvy
appointment of proxy, resolution in wriling, notice or ciliar docnment (inclu Ling any thing a0
or supplied in electronic form) executed or approved pursuant to any Brovision o rhe statules.
execution by any director or the secretary of that corporation or any cther persen who =pprais t3
any officer of the company (acting reasonably and 1o good faith} to nave been duly muncized 1o
execute shall be deemed to be and shall be accepted as execution by thay corperation,

A member whose registered address is not within the Unfivd Kinpdom and who notifes the
company of an address within the United Kingdom at whicl notices, documernds or otha
information may be served on or delivered to him shall be entitl=d to have such thines served on
or delivered to him at that address (in the manner referred 10 above), b orlierwise ac such
member shall be entitled to receive any unotice, document or erhier inforriation fiom the
company. If the address is that member’s address for sending - e civing Guaimends or
information by electronic means the directors may at any tire wilthwoos prios wetice (ond wheth s
or not the company has previousiy sent oi supplied any docerent. or veoran aam cloeroe

form to that addrese) refuse to send o1 supply any Jocumcm v Dlltndine gse Loia Tl e

Subject to the statutes, agy npotice or document (o L2 send 2 supsliod e s direioy Dot e s
with the taking of decisious by directors may alse be st or syppobead s e o n oo wae

that director has asked to bz sent or supplied with such 1ouces oo dr cuanenic 7o the e oo
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73.7

73.8

74.

74.1

75.

75.1
75.2
753

75.4

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 24 hours.

Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name is entered in the register of members, has been given to the person
from whom he derives his title.

WHEN INFORMATION SENT BY THE COMPANY DEEMED TO HAVE BEEN
RECEIVED

Any document or information sent or supplied by the company shall be deemed (subject to
statute 73.7) to have been received by the intended recipient:

74.1.1  where the document or information is properly addressed and sent by first class
post or other delivery service to an address in the United Kingdom, on the day
(whether or not it is a working day) following the day (whether or not it is a
working day) on which it was put in the post or given to the delivery agent and, in
proving that it was duly sent, it shall be sufficient to prove that the document or
information was properly addressed, prepaid and put in the post or duly given to
the delivery agent;

74.1.2  where (without prejudice to statute 73.5) the document or information is properly
addressed and sent by post or other delivery service to an address outside the
United Kingdom, five working days after it was put in the post or given to the
delivery agent and, in proving that it was duly sent, it shall be sufficient to prove
that the document or information was properly addressed, prepaid and put in the
post or duly given to the delivery agent;

74.1.3  where the document or information is not sent by post or other delivery service
but delivered personally or left at the intended recipient’s address, on the day
(whether or not a working day) and time that it was sent;

74.1.4  where the document or information is properly addressed and sent or supplied by
electronic means, on the day (whether or not a working day) and time that it was
sent and proof that it was sent in accordance with guidance issued by the Institute
of Chartered Secretaries and Administrators shall be conclusive evidence that it
was sent;

74.1.5 where the document or information is sent or supplied by means of a website,
when the material was first made available on the website or (if later) when the
intended recipient received (or is deemed to have received) notice of the fact that
the material was available on the website,

COMPANY SEALS
Any common seal may only be used by the authority of the directors.

The directors may decide by what means and in what form any common seal is to be used.

Unless otherwise decided by the directors, if the company has a common seal and it is affixed to
a document, the document must also be signed by at least one authorised person in the presence
of a witness who attests the signature.

For the purposes of this statute, an authorised person is:
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76.

77,

78.

79.
79.1

75.4.1 any director of the company;
75.4.2  the company secretary; or

75.4.3  any person authorised by the directors tor the purpose of signing documents to
which the common seal is applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by faw or auiborised by the diectors or an ordinary resolution of the
company, no person is entitled o tmspczt any of the —ompauy < accounting or other records or
documents merely by virtue of being a sucmber.

PROVISION FOR EMPLOYELS ©ON CESSATION OF #C5INESS

The directors may decide 1o make prevision 107 tne hzie'it ot persons employed or formerly
employed by the company o any of jis subsidiarics {other thar . director or former director or
shadow director? in connection witli the ces<ation or trans fer 10 any person of the whole or part
of the undertaking of the con.pany o= tha subcidiary

COMPANY SECRETARY

Subject to the Companics Act 2006, the directois may apaint 4 company secretary (or two or
more persons as joint sezictaryy for stch iesmy, at such remunersiion and upon such conditions
as the directors may think 1it: awl any company secrewary (or joint secretary) so appointed may
be removed by the directzis. The directors may also from tnie 1o time appoint on such terms as
they think fit, and reiiove, onc or inere assistant or dep .ty secretories.

DIRFOTORS INDEMNITY AWE INSURANCE

INDEMNITY

Subject to statute 79.7 {but wihent prejudice to any tademrity to which a relevant officer is
otherwise entitled).

79.1.1  a reievani oftfice may be indemnilied out of the company’s assets to whatever
extent the directors may deteimine agairst.

(a) any Hability ipcurmed by thai citicer v connection with any negligence,
defauli, breacl. of dwiy or breach of tiuiul In r<lation to the company or any

underiaking in the sare group as the colnpiny;

(b) any liability incuried by that officer in connection with the activities of the
company, or any undertaking in the same croup as the company, in its
capacity as & imetee of an occupetional pension scheme (as defined in
section 235(6) of the Corpanies Act 20706},

(c) any other Lability rncurred by it otlicer o8 an officer of the company or of
agy undedaking in the san.e groap of B company; and

79.1.2 e company may, (o wialever Sxioot (he Seoctors may determine, provide
funds to ciweet cxpenduure moaeecd vl 1o b e aured by a relevant officer in

defencaae anc ool or ol tecend ans o connection with any alleged
negliveroe Cothal hrowh of daty oo Trenol 4 woast by him in relation to the
I ine sipe 20wy as the company, or any

compnuy or e adonct g

imvestigation, o action piopored 1o b wke by a regulatory authority in that
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79.2

80.
80.1

30.2

81.

connection, or for the purposes of an application for relief, or in order to enable
the relevant officer to avoid incurring such expenditure.

This statute does not authorise any indemnity that would be prohibited or renderad void by any
provision of the Companies Acts or by any other provision of law.

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the company,
for the benefit of any relevant officer in respect of any relevant loss.

In this statute, a “relevant loss” means any loss or liability which has been or may be incurred
by a relevant officer in connection with that officer’s duties or powers in relation to the
company, any undertaking in the same group as the company or any pension fund or
employees’ share scheme of the company or of any undertaking in the same group as the
company.

COMPANY’S OBJECTS

The Company’s objects are unrestricted; the activities or corporate purpose of the company will
include, but will not be limited to, the management and administration of shareholdings in the
share capital of resident and/or non-resident entities by using assets and human resources.
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