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Resolution 9 — Authority to reduce authorised share capital
(Ordinary Resolution)
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Resolution 11 — Disapplication of pre-emption rights
(Special Resolution)
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Resolution 12 — Authority to make market purchases of own
shares (Special Resolution)
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Resolution 13 — Authority to make political donations
(Ordinary Resolution)

It is the Company’s policy not to make any donations
to political parties or incur political expenditure and the
Board does not intend to change that policy.
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Resolution 14 — Adoption of Articles of Association

of the Company (Special Resolution)
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Glenger



Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the thirteenth Annual General Meeting of FirstGroup plc will be held at
the Aberdeen Exhibition and Conference Centre, Bridge of Don, Aberdeen AB23 8BL on Thursday 10 July
2008 at 11.00am. Shareholders will be asked to consider and pass the resolutions below. Resolutions 1
to 10 (inclusive), 13 and 15 will be proposed as ordinary resolutions and Resolutions 11, 12 and 14 will be

proposed as special resolutions.
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4 Xsvilipigx Qevar Kyfiv) {Is vixviw T} vsxexsr tywyerx xs
Ewigni <; sjxli Gsqter}iw Evgriw sj Ewwsgiexisr erh {1s0
Turk 1pkefi0 sjjiw hiqwiyj jsv vilipigesri ew e Hvigxs\2

5 Xsvilipigx Hezth Hyrr0 {Is vixviw T} vsxexisr tywyerx xs
Ewigni <; sj xli Gsqter}w Evgriw sj Ewwsgiexisr erh {1s0
Turk 1pkefi0 sjjiw hiqwiyj jsv vilipigesri ew e Hvigxs\2

6 Xsvilipigx Tvsjiwwsv Hezth Fikk(0 {Is vixviw T} vsxexsr
tywyerx xs Ewgni <; sj xli Gsqter}w Evogiiw sj Ewwsgiexsr
erh {1s0 fuirk ipkrfi0 sjjiw hqwiy jsvvilipigusriew e
Hvigxsv

7 Xsvilettsirx Hipsxxi * Xsygli PPT ewirhitirhirx eyhxsw?

8 Xs eyxlsvwi xli Hvigxsw xs hixivauri xbi vigyrivensr sjxli
irhitirhirx eyhixsw?

9 Xlexxli eyxIsvwih wlevi getiey sj xli Gsqter} i higviewih
jvsq C67404440444 xs C7609440444 T} xli gergipexisr sj
70=9404440444 yrmwyih svhirev} wleviw sj 9 tirgi iegl?

10 Xlexxhi Hvigxsw Fi erh evi livif} kirivep} erh
yrgsrhwsrey} eyxlswwih xs i ivgwi ep ts{iw sjxli Gsqter}
xs egsx vipizerx wigyviw) {xlr x1i qiernirk sj Wigxsr <4 sj
xI1 Gsqteniw Egx 5=<9 xI1i 85=<9 Egx+) yt xs er ekkvikexi
rsqurej eqsyrx sj ¢<04780896 tvszihih xlex xlw eyxIsvx} wlep
i|twi yniw tvizisyw} vizsoih sv zewiih £} xli Gsqter}
ir kirivey giixrk- 59 gsrxlw ejxivxli hexi sj xI1 tewrk sj
xIw viwspyxisr sW 1j ievpiv) ex xbi gsrgrywisr sjxhi ri|x Errye)
Kirive) Qiixrk sjxIi Gsgter} ejxivxli tewwrk sj xIw
viwspyusr) wezi xlex xIi Gsqter} ge} Fijsvi wygl i|twv} geoi
er sjjivsvekviiqirnx {higl {syh sv giklx viuywi vipizerx
wigywiw xs Fi epsxxih ejxivwygl i|tv} erh xli Fsevh e} epsx
vipizerx wigyvixiw ir tywyergi sj wygl er sjjiv svekviiqirx ew
ij xhi eyxbsw} gsrjiwih Livif} leh rsx i|tvih2 XIw eyxsvix}
w i wy fwxxyssr jsv ep tvizisyw eyxIswaiw gsrjiwih ytsr xli
Hvigxsw tywyerx xs Wigxsr <4 sj xhi 5=<9 Egx0 fyx {xlsyx
tvinyhigi xs xI1 egpsxqirx sj er} vipizerx wigyviiw evieh} gehi
svxs Fi gehi tywyerx xs wygl eyxlsvxiw?

11 Xlex) wytrigx xs x1i tewwrk sj viwspyxsr 54 efszi( x1i Hvigxsw

fi erhevi livif} igts{ivih tywyerxxs Wigasr =9 sj xli
Gsqteriiw Egx 5=<9 xI1 65=<9 Egx:-0 xs egsx Tuyx} wigyvmiiw
Lxhir xi gierirk sj Wignsr =8 sj xli 5=<9 Egx- jsv gewl
tywyerx xs xI1 eyxIsw} gsrjiwih T} viwspywsr 54 efszi
erh3sv {livi wygl epsxqirx gsrwaxyxiw er epsxqirx sj iuyn}
wigywaiw T} zvxyi sj Wigasr =8,7E- sj xbi Egx ewij Wigusr <=
sj xIi 5=<9 Egx huh rsx ettt} xs er} wygl epsxqirx tvszhih
xlex xkw tsLivwley i pguih>

.e-xs xhi epsxqirx sj iuyn} wigyviiiw ir gsrrigusr {ul sv
tywyerx xs er sjjiv svirzxexsr) stir jsveggitergi jsve
tivish A]ih £} x1i Hvigswl ir jezsyv sj Isphiw sj svhirev}
wleviw ,erh3sv Isthiw sj wygl sxliv iuyn} wigyvxiw sj xIi
Gsqter} ew xli Hvigssw e} hixivairi- srxbi vikwgiv sr
e AJihvigsvh hexi ,i|gyhirk er} Isthiv Isphirk er} wleviw
ew xiewyv} wleviw- ir tvstswasr ,ew rieyv} ew ge} fi-xs xliw
i|wark Isphirkw sj wygl wigyvxiw krsvirk jsv xlw tyvtswi
fsxl er} Ishiv Isjhirk er} wleviw ew wiewyv} wleviw erh
xIi xwiewyv} wleviw Liph ¥} Iig- svir eggsvhergi I x1i
vikxw exxeglih xlivixs , Fyxwyfigx xs wygl i|gywsrw sv
sxlivewerkiqinwewxli Hvigxsw ge} hiiq rigiwwev}
sv i|titnirxxs hiep {xl jvegusrep inmiginw xlex {syh
sxliv{mwi evwi sv er} jikep sv tvegnge) tusfigw yrhivxli
te{w sj0 svxli viuyniqirw sj er} vigskrwih vikyjexsv}
fsh} sver}wsgo i|glerki ir0 er} xiwxsv}-? erh

JF-xs xhi egsxqir, sxlivwi xler tywyerx xs wyfltevekvetl
e- efszi- sj tuyn} wigyviw yt xs er ekkvikexi rsqirej
eqsyrx sj ¢5064905: ;?

erhwley i|tvi yriiww tvizisyw} vizsoih sv zewiih £} xli
Gsqter}ir kirivey giixrk- 59 gsrxlw ejxiv xIi hexi sj

xIi tewwnrk sj xhw viwspyxsr s 1j ieviw ex xbi gsrgyywsr
sjxli ri|x Errye) Kirive) Qiixrk sjxIi Gsqter} ejxiv

xI1 tewwirk sj xbw viwspywsr( i Jgitx xlexxli Gsqter} ge}
Tijsvi wygl 1|t} geoi sjjiw svekviiginw {ligl {syh sv
gk Ix viuywi fuyn} wigyvixiw xs Fi epsxih ejxivwygl it}
erh rsx{ixlwxerhirk wygl i]tw} xIi Hvigisw ge} epsx uyn}
wigyviw rr tywyergi sjwygl sjjiw sv ekviiqirm?



12 Xlexxli Gsqter} fi erh livif} w kirivep} erh yrgsrhwsrey}

eyxlsvwih xs geoi sri svqgsvi gevoix tyvglewiw ,Lxlr xIi
qgierirk sjWignsr 5:7 sj xli Gsqtertiw Egx 5=<9- sj svhirev}
wleviw sj 9 tirgi iegl r xIi getwep sj xIi Gsqter} ,isvhirev}
wleviw=0 tvszshih xlew

e-xli geliqyq ryqgfiv sj svhirev} wleviw Livif} eyxIsuwih xs

i tyvglewih wlep fi 8;0<440444?

-0 ginqyq tugi {higl ge} fi teih jsv er svhirev} wlevi w

9 tirgi tivwlevi ,i|gywzi sj i|tirwiw?

0- xli geliqyq tvgi ,i|gywzi sj i|tirwiw- {ligl qe} fi
teih jsv er svhirev} wlevi w er eqsyrx iuyepxs xIi Iiklivsj

J-549) sjxli eziveki sjxli gihhii gevoix uysxexsrw jsver
svhirev} wlevi hivizih jysq xli Psrhsr Wxsgo 1 |glerki Herp}

SjAgiey Pwx jsv xli Azi Fywiriww he}w niqqihexip} tvigihirk
xIi he} sr {Igl xIi svhirev} wlevi w tyvglewih? erh
J-xEi Bk Liv sj xbi twgi sj xbi jews irhitirhirx xyvehi erh
xI bikliwx gywirxirhitirhirx fih sr xli Psrhsr Wxsgo
I|glerki Hen} SjAgies Pwx ex x1i i xli tyvglewi w gewrih
syx? erh

Jh-xhi eyxlsw} Livif} gsrjiwih wlep i]twi yrpjiww tvizisyw}
vizsoih sv zewih f} xli Gsqter}ir kirive) qi ixrk- 59
qgsrxlw ejxivxli hexi sjxli tewwrk sj xkw viwspyxsri s\ ij
ieyriv ex xIi gsrgywssr sj xIi ri|x Errye) Kirive) Qiixrk
sjxIi Gsqter} ejxivxli tewwirk sj xhw viws)yxsri wezi
xlexxli Gsqter} ge} Fijsvi wygl i|tv}) geoi e gsregx
xs tyvglewi svhirev} wleviw yrhivxli eyxIsw} livif}
gsrjiwih {higl {m sv ge} fi gsqtuixih svi|igyxih
{Isp} sv tew} ejxivwygl i]tw} erh ge} geoi e tyvglewi
sj svhirev} wleviw tywyerx xs er} wygl gsrxvegx ew ij x1i
eyxlsvx} gsrjiwih £} xlw viwspyxisr leh rsx i|tvih?

13 Xlexr eggsvhergi {l Wigxnsrw 7:: xs 7:; sjxli Gsqterniw

Egx 644: xli 6644: Egx=xli Gsqter} erh ep gsqterniw xlex
evi wyfwhiewiiw sj xli Gsqter} ex er} xqi hywrk xli tivish
gsqqirgrk srxli hexi sjxhwviwsyywsr erh irhirk ex xli
gsragiywsr sjxli ri|x Errye) Kirive) Qiivrk sj xli Gsqter}

ir 644= s\ 1j iewiW sr 75 Nyj} 644= Fi erhw Livif} eyxlsvwih>

,e-xs gqeoi tspge) hsrexsrw xs tsmge) tewriwl erh3sy
irhitirhirx ijigusr gerhihexiw?

,F-xs qeoi tspuge) hsrexisrw xs tspxgep svkermexisrw sxliv
xler tsmuge) tewiw? erh

,0- Xs 1rgyv tsmxge i | tirhmyvi?

yt xs er ekkvikexi eqsyrx sj ¢5440444 erh xli eqsyrx
eyxlsvwih yrhiv iegl sj tevekvetlw ,e- xs ,g- wlep ews fi
nguih xs wygl eqsyr [svhw erh i|tviwwsrw hiArih jsvxli
tyvtswi sjxli 644: Egxwlep lezi xli weqi gierrkr xlw
VIWS)yXIsr?

Ep 1|wark eyxlsvwexisrw erh ettvszew vipexrk xs tspxge)
hsrexsrw sv i | tirhxyvi yrhivWigesr 78;G sj xli Gsqteriiw
Egx 5=<9 evi livif}vizsoih {xlIsyx tviryhigi xs er} hsrexsr
qgehi sv i|tirhxyvi irgywih tuisvxs xIi hexi livisj tywyerx
xs wygl eyxlsvwexsr sv ettvszey?

14 Xlexxhi Ewgpiw sj Ewwsgiexsr tvshygih xs xIi Qiixrk erh
irmepih £} x1i Glenvger sjxli Qibark jsvxli tyvtswi sj
thirvAgexsr Fi ehstxih ew x1i Evagriw sj Ewwsgiexsr sj xli
Gsqter} ir wyfwaxyxsr jsw erh xs xli i|gywsr sj0 xIi i Jmwark
Evigriw sj Ewwsgrexsr?

15 Xlep

e-xhi Vypiw sj xI1 ImixKvsyt tig Psrk Xivg Irgirxzi Tier 644<
XLi 6Tper+ x1i turgrtep jiexyviw sj {higl evi wygqgevwih
ir Ettirhn] 6 sr tekiw 54 xs 55 sjxli hsgyqirx sj {ligl
xIw rsxigi sj Erryep Kirive) Qiixrk jsvqw e tew erh e
gst} sj {higl w tvshygih xs xIi giixrk erh irmegih £} xIi
Glenger sjxli Qiixrk jsvxli tyvtswiw sjhirvAgexsr- fi
ettvszih? erh

- x0i Hvigxsw Fi eyxlsvwih xs iwxefmwl wygl jywliv therw jsv
xli FiriAcsj iqus}iiw sziwiew Fewih srxli Tier wyfigx
xs wygl gshidgexnsrw ew ge} Fi rigiwev} sv hiwvefi xs
xeoil eggsyrx sj sziwiew wigywaiw pe{wl 1|glerki gsrws)
erh xe| iikmpexisr tvszihih xlex er} svhirev} wleviw sj xli
Gsqter} gehi ezepefyi yrhivwygl jywliv tierw evi xiexih
ew gsyrxrk ekeirwx er} ngmw sr irhizihyep tewgrtexsri sv
szivep tevngrtexsriir xbi Trer?

By order of the Board

Sidney Barrie
Gsqter} Wigvixev}
5= Qe} 644<

Registered office:
7=9 Ork Wxviix) EFivhiir EF68 9VT



Notes

Entitlement to attend and vote and to appoint proxies

1 S} vikmxivih Isthiw sj jyn} teih svhirev} wleviw sv xliw hyy}
ettsinxih vitviwirxexziwr xIi Gsqter} evi irugih xs exirh
erh zsxi exxli Qiixrk?

2 Xs Ti inogih xs exirh erh zsxi ir viwtigx sj xIi ryqTiv sj
svhirev} wleviw vikmxivih or xLiv reqi ,erh jsvxli tyvtswi sj
xbi hixivairensr £} xli Gsqter} sj xhi zsxiw x1i} ge} gewx0
wlevilsphivw gywx Fi vikmxivih or xlIi Vikwxiv sj Qigfiw sj
xli Gsqter} ex -244tq sr Xyiwhe} < Nyj} 644< s r x1i izirx
sj er} ehisyvrqirx sjxhi Qiixrkl :244tq srxli hexi {hgl
w xLs he}w Fijsvi xhi xqgi sjxIi elisyvrih Qiixrk-2 Glerkiw
xs irwiiw srxbi Vikwiv sj Qigfiw ejxiv xIi vipizerx hiehpri
wlep Fi hnvikevhih ir hixivginirk x1i viklbxw sj er} tiwsr xs
exxirh erh zsxi exxli Qiixrk?

3 EJsvqg sj Tvs|} jsvywi F}wlevilsphivw mw irgiswih Ll xIw
rsxigi sj Quixrk? Xs fi ijjiguzil IJsvqw sj Tvs|} ,sxlivxler
er ipigwsrig ettsirxqirx sj e tvs|}- qywx fi gsqtiixih erh
vixyvrih(ir eggsvhergi {l xFiv irwwvygesrwd ws ew xs i
vigiizih £} xli Gsqgter}w Vikwxew Luyirxl ex Ewtigx Lsywil
wtirgiv Vsehl Pergirkd [Ciwx Wywwi | FR== -XT ew wssr ew
tswwifpi0 Fyxir er} izirxws ew xs ewzi rs jexiv xler 55244eq
sr Xyiwhe} <Ny} 644< ,sWir xli izirx sj er} ehisyvrqirxws
ew xs ewizi rspexivxler 8< Isyw Fijsvi xli xqi ettsirxih jsv
xhi Quixrk-2 Isvgw sj Tvs|} qywx Fi wkrih T} xli qigfiv
swr xki gewi sjisirx Isphiwl er} sri sjxlig2 X1i rsxgi sj
Qiixrk wlep tvizey sziv er} hiwgwtusr sj x1i Ffywiriww sj xI1i
Qixrk wix syxir xhi Jsvq sj Tvs|R

4 Evikwxivih wlevilsphivw inogih xs zsxi exxli Qiixrk erh w
irmgih xs ettsirx e tvs|} sv tvs|niwxs 1| ivgwi ep sver} sjxlin
vikxw xs exxirh0 wtieo erh zsxi sr xhiv Fileyj exxli Qiixrk?

E wlevilsihiv e} ettsirx qsvi xler sri tvs|} ir vijexsr xs
xI Qiixrk tvszihih xlex iegl tvs|} w ettsirxih xs i ivgwi
xbi vikxw exxeglih xs e hojjivirx wlevi svwleviw Fiph 3} xlex
wlevilshiv E tvs|} riih rsx fi e wlevilsihiv sjxli Gsqter}

E tvs|} ge} Fi ettsirxih £} er} sjxli jsps{irk gixlshw

O Gsquiwrk erhvixyvrirk xIi irgiswih Jsvq sj Tvs| R
lj }sy hs rsx lezi e Jsvq sj Tvs|} erh Tipizi xlex }sy
wlsyih lezi sril svij }sy viuywi ehhmsre) jsvgqw) thiewi
gsrxegr xhi Gsqter}w VikwwveW Tuyirmd xs viuy iwx
ehhmsrey Jsvqw sj Tvs| R

O Wlevilsthiw {Is {syjh tvijiv xs vikmxiv xl'i ettsirqirx sj
xbiv tvs|} ipigwsrigey} T3 {e} sjxhiorxivrix ger hs ws T}
iskkirk srxs xbi Lifwxi sj xli Gsqter}w Vikmwxew 1uymrixd
www.sharevote.co.uk ywirk xliw tiwsrey Eyxlirugexsr
Vijivirgi Ryqgfiv xlwmw xli wiviiw sj 68 rygfiw Firrk
iegl sjxli Zswurk IHO Xewo IH erh Wlevils)hiv Vijivirgi
Ryqgfiv turxih xs x1i viklx sj }syv reqi srxli Jsvq sj
Tvs|}-2 Jyp hixenw sj x1i tvsgihyviw evi kizir srxhi Lifwxi2
Exivrexzip}ij wlevilsthiw {Is lezi evieh} vikmxivih Ll
xli Gsqter}w Vikmwxvev sruri tswjsps wivzigid Wlevizii {0
xI1} ger wyFgu xliw tvs|} ipigwsrigep} F}iskkirk srxs xhiw
tswjsps ex www.shareview.co.uk erh gpgoirk sr 6Gsqter}
Qi barkw=2 Irmvygxsrw evi kizir srxhi Lifwixi?

O lj}syevi e gigfivsj GVIWX F} ywrk xIi GVIWX
ipigxsrig ettsirxqirx wivzigi2

GVIWX gigfiw {Is {wl xs ettsirx e tvs|} sv tvs|iiw xlvsykl
xIi GVIWX ipigwsrig tvs|} ettsirxgirxwivzigi ge} hsws £}
ywirk xIi tvsgihyviw hiwgwfih ir xIi GVIWX Qeryep GVIWX
tiwsre) giqgfiw sv sxliv GVIWX wtsrwsvih gigfiwl erh
xIswi GVIWX gigfiw {Is lezi ettsirxih e wivzigi tvszihiv,w-0
wlsyth vijiv xs xbiv GV IWX wtsrwsy sv zsxirk wivzigi tvszihiv,w-)
{Is {m Fi efi xs xeoi xli ettvstvexi egxsr srxliv Filey?

Ir svhiv jsv e tvs|} ettsirxgirx svirwvygxsr gehi ywirk x1i
GVIWX wivzigi xs Fi zeph0 x1i ettvstviexi GVIWX qiwweki ,e
GV IWX Tvs|} Irmvygxisr+- qywx Ti tustiv} eyxliragexih ir
eggsvhergi {xl GVIWXGsiw wtigihAgexnsr erh qywx gsrxeir
xbi irjsvgexsr viuywih jsvwygl irwvygusr ew hiwgufih or xhi
GVIWX Qeryep XIi giwwekil vikevhpiww sj {1ixbivx gsrwaxyxiw
xIi ettsirxgirxsje tvs|} svw er eqirhgirxxs xIi irwxvygxsr
kizir xs e izisyw} ettsirxih tvs|} qywd ir svhivxs Fi zeyh( Fi
werwgmxih ws ew xs i viginzih £} xIi mwyiviv ekirx |H ;VE45-
T} 55244eq sr Xyiwhe} < Nyp} 644<?2 Jsv xlw tyvtswil xli xqi sj
vigirtx {w Fi xeoir xs Fixli xgi ,ew hixivaerih £} xIi xgiweqt
ettpihxs xli giwweki F} xli GVIWX Ettygexsr Lswx- jysq
Lhgl xhi nwyiviv ekirxw efyi xs vivizi xbi giwweki £} iruyw}
xs GVIWXr xhi gerriv tviwgwfih £} GVIWX Ejxivxlw xqi er}
glerki sjmrwwygrasrw xs tvs|riw ettsirxih xlvsykl GVIWX wilsyih
fi gsqqyrigexih xs x1i ettsirxii xlvsykl sxliv gierw?

GVIWX gigfiw ,erh0) {livi ettpgefil xliv GV IWX wtsrwsw)
sv zsxrk wivzigi tvszihiw- wisysh rsxi xlex GVIWXGs hsiw rsx
geoi ezepefyi wtige) tvsgihyviw ir GVIWX jsv er} tewigypev
qiwekiw? Rsvqe) wiwiq xquirkw erh poexsrw €m0 xlivijsvil
ettt} ir vigexisr xs xhi irtyx sj GVIWX Tvs |} Irwwyguasrw? Ik w

xbi viwtsrwifg sj xli GVIWX qigfiv gsrgivrih xs xeoi ,sW1j
xIi GVIWX gigfiviw e GVIWX tiwsre) gigfiv svwtsrwsvih
qigfiv sv lew ettsirxih e zsurk wivzigi tvszihiv xs tvsgyvi
xlex Iw GV IWX wesrwsv sv zsurk wivzigi tvszthiv,w- xeoi w--
wygl egusr ew wlep Fi rigiwwev} xs irwyvi xlex e giwweki w
werwgxih £} gierw sjxli GVIWX wiwxiq F} er} tewgypev
ng 12 lr xlw gsrrigesri GVIWX gqigfiw ,erhl {1ivi ettpgefil
xliv GVIWX wesrwsw sv zsxirk whwxiq tvszthivw- evi vijiwih0

ir tevogyeW xs xkswi wigusrw sj xIT GVIWX Qeryey gsrgivrirk
tvegrge) pgmexsrw sj xIi GVIWX wiwki g erh xoprkw?

X1i Gsqter} e} wiex ewirzeph e GVIWX Tvs |} Irwwvygrisr
ir xIi gngyquxergiw wix syx ir Vikypexsr 79,9-e- sjxli
YrgivsAgexih Wigyvmiw Vikypeusrw 6445)

XLi vixyvr sj e gsqtyixih Jsvq sj Tvs| Y sxlivwygl irwxvyqirx
sver} GVIWX Tvs|} Irwvygusr ,ew hiwgwfih ir Rsxi 8 efszi-

Ly rsx tvizirx e wlevilsthiv exirhirk xIi Qiixrk erh zsxrk

ir tiwsr ij Fidwli {wliwxs hs ws?

Wlevilshiw {Is lezi Kirivep uyiviiw efsyx xli Qiixrk wisyh
ywi x1i jsps{irk gierw sj gsqqyrigensr ,rs sxlivgsqqyrigexsr
{m Fi eggitxih-> gewrk syvwlevilsihiv Lijtori srxipitlsri
ryqfiv /88 ,4-5668 :94:6:2 sy e} rsx ywi er} ijigxsrig
ehhviww tvszzhih ixlivir xhw rsxgi sj Qiixrk sver} vijexih
hsgyqginw irgiyhirk xli Glevqgeriw pixxiv erh Jsvq sj Tvs|}-
xs gsgqyrigexi {xl xli Gsqter} jsver} tyvtswiw sxlivxler
xIswi | tviww} wxexih ir xkswi hsgyqinw?

Indirect investors
7 JIsps{rk xliiquiqgirxensr sj Tew = sj x1i Gsqteriiw Egx

644: xli 0644: Egx=-0 xhivi evi e rygfFiv sj vkhw xlex ge} rs{
Ti1 ezenefyi xs irhwigx rziwxsw sj xhi Gsqter} irgyhirk xli
viklx xs Fi rsqrexih £} xIi vikwxivih Isphivxs viginzi kirive)
wlevilsihiv gsqqyrigexisrw hivigx jysq xIi Gsqter}



X vkbw sjrhwigkirziwesw {Is lezi Fiir rsqirexih xs
vigiizi gsqqyrigexsrw jysq xli Gsqter} ir eggsvhergi
Ll Wigxsr 58: sjxli 644: Egx orsqirexih tiwsrw:- hs
rsxrgiyhi xIi viklx xs ettsirx e tvs| R Ls{iziv rsqirexih
tiwsrw qe} lezi e vkIxyrhiver ekviigir{xl xIi vikmxivih
wlevilsthiv {Is Ishw xli wleviw sr xliv Filej xs i ettsirxih
,svxs lezi wsqisri iwi ettsirxih- ew e tvs|}2 Exivrexzip}
ij rsqmrexih tiwsrw hs rsx lezi wygl e viklx sv hs rsx {mwl
xs i|ivgwi n0 xhi} ge} lezi e viklx yrhivwygl er ekviiqirx
xs kizi trwwvygxisrw xs xIi tiwsr Isphirk xIi wleviw ew xs xIi
i]ivgwi sj zsxirk vik xw?

lj }sy lezi Tiir ws rsqirexih xs viginzi kiriveywlevilsihiv
gsqqyrigexsrw hvigx jysq xli Gsqter}) i mw igqtsverx xs
vigigfivxlex }syv geir gsrxegx ir xivgQw sj }syv irziwxgirx
vigemrw {xl xIi vikmxivih wlevi Isphiv sv gywsshier sv fvsoiv sv
LIsizivehgirmxiw xbi irziwxgirx sr }syv Tile)j? Jsy wlsyjh
ews hiey {uxl xliqr vijexsr xs er} vikbw xlex }sy ge} lezi yrhiv
ekvitqirw {xl xliq xs fi ettsirxih ew tvs|} erh xs exxirhl
tevngrtexi ir erh zsxi exxli Qiixrk ew hiwgwfih efszi?

Er} glerkiw sv uyiviiw vipexirk xs }syv tiwsre) hixenw erh
Isthirk irgiyhirk er} ehquirmxvexisr x1ivisj- qywx gsraryi xs
Fi hwigxih xs }syv i |wark gsrxegx ex }syvirziwxgirx gerekiv
sv gywxshier? XIi Gsqter} gerrsx kyeverxii hieprk {iul
gexxiw xlex evi hwvigxih xs ywir iwse X1i s} i|gitusr xs xlw
w Lhivi x0i Gsqter} w i]ivgwirk sri sj ow ts{iw yrhivxli
644: Egx erh {vxiw xs }sy hwvigx} jsv e viwtsrwi?

Corporate representatives
8 Hyi xsxli glerkiwviging} irvshygih £} x1i 644: Egl er

mwy i lew evwir vipexrk xs xli ettsirxqirx sj qywtri gsvsvexi
vitviwirxexziw X1i 644: Egx eps{w e gsvtsvexi wlevilsjhivxs
ettsirx gsvi xler sri gsvtsvexi vitviwirxexzi erh ep sj xIswi
vitviwirxexziw ger exirh erh wtieo exxli Qiixrk? Ls{iziw
xhivi w e viep hsyfx yrhivxli 644: Egxewxs {lixbivxli

qytyi gsvtsvexi vitviwirxexziw evi efoi xs ywi xhiv ts{iw xs
zsxi i hijjivirx Lejw2 Xhiwi glerkiw hs rsx ejjigx xi efm} sj
gsvtsvexi wlevilsphiw xs ettsirx qywtod tvs|rw {ixl hijivirg
zsxrk irwwygusirw? Kizir xbi gywirx yrgivennaiw) gsvesvexi
wlevilsthiw evi 1rgsyvekih xs ettsirx tvs|iiw L1iviziv tswif]i?

Ir pkIx sj xBiwi mwy iwd ij qywrei vitviwirxexziw evi ettsirxih)
ewerkiqinw {m fi tyxmr tegi exxli Qiixrkxs irefji xli
zsurk irxirxsrw sj ep sj xhi gsvesvexi vitviwirxexziw {Is exirh
xIi Quixrk xs Fi xeoir mrxs eggsyrx Gsvtsvexi vitviwirxexziw
LIsvitviwvirxli weqi gsvtsvexi wlevilsihiv evi yvkih xs
jsps{ xliwi tvsgihyviw ew jenyvi xs hs ws {mrieh xs xhiv zsxiw
Turk wiexih ew rsx lezirk fiir i|ivgwih j qyprtoi gsvtsvexi
vitviwirxexziw jsv xbi weqi wlevilsphiv zsxi ir hijjivirs {ejw?

XLi ewerkiqginw {mrzsjzi sri sjxli gsvtsvexi
vitviwirxexiziw sj e gsvtsvexi wlevi Isphiv egxirk ew x1i
hiwkrexih gsvtsvexi vitviwirxexzi ,6HGV=0 {Is {m gsqtyixi
erh wyfqux e tsp gevh? X1i sxliv gsvtsvexi vitviwirxexziw sj
xI1 gsvtsvexi wlevilshiv {m gsqtyixi hvigesr gevhw wixark
syx xhiw zsxrk irwxvygxisrw? C1ir x1i HGV wyfouw hw sv

Liv tsp gevh0 xbi zsxirk irwxvygusrw sj ep xhi sxliv gsvtsvexi
vitviwirxexiziw evi kizir ijjigx srxli tspw ir eggsvhergi {ixl
xI1 hivigesr gevhw wyfquxih £} xliq?

[ Ini e gsvtsvexi wlevilshiviw irmih xs ettsirx er}
gsvtsvexi vitviwirxexzi ew xIt HGVI xmw vigsgqirhih xlexxli
gsvtsvexi wlevilsihiv ettsirx xli Glevger sjxli Qiixrk ew
nw HGV2lj gsvi xler sri gsvtsvexi vitviwirxexzi jsvxli weqi
gsvtsvexi wlevilsphiv exirhw xIi Qiixirk Fyx xIi gsvtsvexi
wlevilsihiv lew rsx ettsirxih xli Glevger sjxIi Qiuixrk

sv er} sxliv sj nw gsvtsvexi vitviwi rexziw ew xw HGVO xb i Awx
gsvtsvexi vitviwirexzi xs ewzi ex xIi Qiixrk {m i ettsirxih
ew xli HGV2 Xlex HGV {im zsxi sr e tsp erh xIi sxliv gsvtsvexi

vitviwirxexiziw {m kizi zswrk hvigosrw xs x1i HGV?2

Gsvtsvexi wlevilsthivw evi vijiwih xs x1i kythergi mwyih £}
xbi Irwaxyxi sj Glevxivih Wigvixeviiw erh Ehqurmwvexsw sr
tvs|riw erh gsvtsvexi vitviwirxexziw ,www.icsa.org.uk- jsv
jywliv hixemw sj xkw tvsgihyvi2 X1i kythergi irgiyhiw e weqtyi
jsvq sj vitviwirxexsr pixxivij xIi Glewger w Firk ettsirxih
ew xIi HGV0 ewvigsgqirhih efszi?

Gsvtsvexi wlevilsphiw {whirk xs wirh sri sv gsvi
vitviwirxexziw xs xli Qiixrk wlsy)h gsqtyixi er ehgmwisr
gevh jsv iegl gsvtsvexi vitviwirxexzi0 Aprk ir x1i reqi sj

xhi vitviwirxexzi srxli ehgwwsr gevh? legl vitviwirxexzi
wlsyih furk e gsquixih ehgmwwisr gevh xs x1i Qi ixrk?

legl vitviwirxexzi wlsyh ews furk xs xhi Qiiwrk e pixiv sj
vitviwirxexsr ettsirxrk liq sv Livew e gsvtsvexi vitviwirxexzi
erh irgyyhirkd Llivi vipizerxd xli ettsinxgirx sjxli Glevger sj
xIi Qiiark ewxIi HGV2 Xs ezsih hiije} ex vikmxvexsr( gsvtsvexi
wlevilsihiw ge} {mwl xs gsrwhiv vikmxivirk x1i irxirxsr jsv er}
vitviwirxexzi xs exirh {xl xIi Vikwwvel £} jelirk e gst} sjxli
gsqtiixih ehgwwisr gevh erh vitviwirxexsr pixxivxs Tuymrm

sr je] ryqfiv /88 ,4-5=47 <775:<2lx w ews vigsqqirhih

xlexd hyi xs xhi rif ewerkiqirw) }syvvitviwirxexzi,w- wisyh
ewizi ex vikmxvexisr ew iev} ew tswwifpi srxli he} sjxli Qiixrk
xs irefyi epvipizerx jsvgemiw xs Fi gsqbixih? E hihigexih
gsvtsvexi vitviwirexziwl hiwo {m Fi griev} rhigexih? Gsvtsvexi
wlevilsihiw e} ews ettsirx tvs|niw erh zsxi £} ywrk xI1i
irgiswih Jsvq sj Tvs|} sv srpri ex www.sharevote.co.uk or
xlvsykl GVIWX ,ew hiwgvrFih ir Rsxi 8 efszi-2

Powers of attorney

9 lj }sy lezi kizir e ts{iv sj exxsvri} sziv }syv wleviwl }sy qyws
irwyvi xlex xli ts{iv sj exxssvri} lew Fiir hitswxih {xl xIi
Gsqter}w Vikwwel Tuymrl £} :244tq sr Xyiwhe} < Nyp}
644< sWirxhi izirx sjer} ehisyvrqirx sjxli Qiixrkl :244tq
srxIi hexi {higl wx{s he}w Fijsvi x1i xqi sjxIi ehisyvrih
Qiixrk2 Tiwsrw zsxrk yrhiv e ts{iv sj exsvri} qywx hs ws
T} ywrk xIi levh gst} tvs|} jsvq?

Documents available for inspection

10 X1 jsps{irk hsgyqinw {m i ezepe®i jsvirwtigusr hywrk
ywyey Fywiriww Isyw sr er} {iiohe} Wexyvhe}w) Wyrhe}w erh
tyfig Isphe}w i|giyhih- exxli vikmxivih sjAgi sjxli Gsqter}
ex 7=9 Ok Wwi ix0 EFivhiir EF68 9VT erh exxli sjAgiw sj
WeykIxiv erh Qe} ex Sri Fyrly Vs{0 Psrhsr 1G5] <]] erh
{m ews Fi ezenei jsvirwtigusr ex xIi tegi sjxhi Quixrk jsv
ex jiewx 59 quryxiw tvisv xs xbi Qi ixrk yrxy nw gsrgywsr>
J-gstriw sjxhi 1]igynzi Hvigxswi wivzigi ekviiqinw?
J- gstiiw sj xbi Rsrll]igyxzi Hvigxswi jixxiw sj ettsirxqiry?
- xDi vikmxiv sj Hvigrswi irxiviww e xEi wleviw sj x1i Gsqter}?
Jz- e gst} sjxli tvstswih ri{ Ewgiiw sj Ewwsgiexisr
sjxli Gsqter}?
,Zz- e gst} sjxhi i|wark Evogriw sj Ewwsgiexsr gevoih xs wls{
xIi glerkiw fiirk tvstswih ir viwspyxisr 58? erh
,zi- e gst} sjxli tvstswih Vypiw sj xli Gsqter}w Psrk Xivg
Irgiruzi Tier 644<?

Issued share capital as at 19 May 2008

11 Ew ex 5= Qe} 644< Fimrk xIi pewx Fywriww he} tusv xs xli
tyfpgexsr sj xhw rsxgi- xIi Gsqter}wmwyih wlevi getie
gsrwwxw sj 8<604: ;05;4 svhirev} wleviw X1i Gsqter} Isthw
7=904 ;5 sj nw svhirev} wleviw ir xiewyvR X1ivijsvi0 x11 xsxep
ryqfiv sj zsurk vkbw ir xIi Gsqter} ew ex 5= Qe} 644<m
8<50: ;604==2



Appendix 1

Explanatory notes of principal changes to the Company’s Articles of Association

1 Articles which duplicate statutory provisions 6 Conflicts of interest

Tvszmwisrw ir x1i gywirx Evogriw sj Ewwsgiexsr sj xli Gsqter}
L0Gywirx Evegpiws- {higl vitpgexi tvszwisrw gsrxeirih ir xIi
Gsqtertiw Egx 644: xli 6644: Egx+ evi ir xhi qerr xs Fi
vigszihr xIi ri{ Ewgpiw sj Ewwsgiexisr sj xIi Gsqter}
ORTL Evagpiws-2 Xhw w ar pri {oxl x1i ettvsegl ehzsgexih

T} xhi Kszivrgirx xlex wxexyxsv} tvszmisrw wlsyph rsx Fi
hytpgexih ir e gsqter}w gsrwauyxisr? Givenr ijeqtuiw sj wygl
tvszwsrw irgiyyhi tvszmisrw ew xs xli jsvq sj viwspyxisrwl xhi
viuywiqirxxs ol it eggsyrxrk vigsvhw erh tvszwsrw vikevhirk
xI1 tivish sj rsxgi viuywih xs gsrziri Kirive) giiarkw? X1i
geir glerkiw gehi xs vidigx xlw ettvsegl evi hixepih fijs{2

Form of resolution

X1i Gywirx Evogriw gsrxeir e tvszwisr xkexd L1ivi jsv

er} tyvtswi er svhirev} viwsyyxisr w viuywvih( e wtigiep sv
i|wesvhirev} viwspywsr w ews ijjigxzi erh xlex) Llivi er
i|xwesvhirev} viwspyxisr w viuywih( e wtigiep viwspyxsr w emws
ijjiguzi2 Xhw tvszwisr w Finrk vigszih ew xli gsrgitx sj
i|wesvhirev} viwspyxisrw lew rsx Fiir vixewrih yrhivxli 644:
Egx2 Jywliv xli vigerrhiv sj xIi tvszwsr w vidaigxih ir jypir
xI1 644: Egr

X1 Gywirx Ewigniw irefii gigfiw xs egx £} {vixir viwspyxsr?
Yrhivxli 644: Egx tyfug gsqteriiw ger rssrkiv teww {umxir
viwspyxisrw? X1iwi tvszwisrw lezi xivijsvi Fiirvigszihr xli
Ri{ Evxgpiw2

Convening extraordinary and annual general meetings

X1 tvszmsrwir xI Gywirx Ewigpiw hieprk Ll x1i gsrzirnrk
sj kirivey giixrkw erh xhi pirkxl sj rsxgi viuywih xs gsrziri
kirive; qiixrkw evi Finrk vigszihr xIi Ri{ Ewgriw Figeywi
xIi vipizerx gexxiw evi tvszthih jsvir x1i 644: Egx Ir tewigyjev
er i|wesvhirev} kirive) qiixrk xs gsrwihiv e wtigiep viwsyxsr
ger Fi gsrzirih sr 58 he}wl rsxgi {liview tvizisyw} 65
he}wl rsxgi {ew viuywih?

Votes of members

Yrhivxli 644: Egx tvs|niw evi irxxih xs zsxi sre wls{

sj lerhw {liview yrhivxli Gywirx Evigpiw tvs|niw evi s}
irmpih xs zsxi sr e tsp XLi xqi pgow jsv xli ettsirxqirx sv
xivgurexsr sj e tvs|} ettsirxqirx lezi fiir exivih £} xli
644: Egxws xlex xIi evagriw gerrsx tvszihi xlex xli} wlsyh i
vigiizih gsvi xler 8< Isyw Fijsvi xIi qiixrk svir xli gewi sj
e tspxeoir qsvi xler 8< Isyw ejxivxli qiixrk) gsvi xler 68
Isyw Fijsvi xbi xqi jsvxIi xeork sj e tsp {xl {itoirhwerh
fero Isphe}w Firk tivguxih xs Fi i]|giyhih jsvxlw tyvtswi?
X1 Ri{ Evogoiw kozi x1i Hvigxsw hwgvixisr0 {1ir gegyexirk
g i ponwd xs i|giyhi {itoirhw erh fero Isphe}w? Qywtri
tvs|iiw qe} fi ettsirxih tuszhih xlex iegl tvs|} w ettsirxih
xs i ivgwi x1i viklxw exxeglih xs e hijjivirx wlevi Liph £} x11i
wlevilsihie X1i Ri{ Evegpiw viaigx ep sj xliwi ri{ tuszwsrw?

Age of Directors on appointment

X1i Gywirx Evgpiw gsrxeir e tvszwisr viuymirk e Hvigrsviw ek
xs 1 hwgiswihij i lew exxeirih xli eki sj ;4 }iew svqsvi ir
xIi rsxgi gsrzirrk e qiixrk ex {high xli Hvigxsvw tvstswih
xs Fi1 ipigxih svvilipigxih? Wygl tvszmwisr gsyih rs{ jep jsyp
sjxli Iqts}qirx luyen} Eki- Vikyjexnsrw 644: erh ws lew
fiirvigszih jysqg xli Ri{ Ewgpiw?

X1 644: Egxwixw syx hwigxsww Kirivep hyxiw LIrgl pevkip}
gshij} xi 1 |merk e fyx {xl wsqi glerkiw? Yrhivxli 644:
Egxl jysq 5 SgrsTiv 644< e hwvigxsv qywx ezsih e wixyexisr
LLivi i lewd svger lezil e hwigx svirhwigx irxiviwx xlex
gsraigmi sv tswifi} ge} gsragx {xl xhi gsqterHw irxiviww?
X1 viuyvigircmw ziv}y fuseh erh gsyih etti} jsv i|eqtyil g

e hivigxsv Figsqiw e hwigrsy sj ersxlivgsqter} sv e xwywxii

sj ersxliv svkermwexsr? X1i 644: Egx eps{w hivigxsw sj tyfng
gsqteniwxs eyxIsvwi gsraigw erh tsxirxe gsraigw) L1ivi
ettvstviexi0 Llivi x1i Ewgiiw sj Ewwsgiexsr gsrxeir e tvszwisr
xs xhw ijjigx2 XIi 644: Egx ews eps{w xI1 Ewigyiw sj Ewwsgiexsr
xs gsrxerr sxliv tvszwisrw jsv hieprk £l hwvigxswi gsragxw
sjirxiviwx xs ezsih e fviegl sj hyxR X1 Ri{ Evagriw kizi xlI1i
Hvigxsw eyxlsu} xs ettvszi wygl wxyewsrw erh xs irgiyhi
sxliv tvszwisrw xs eps{ gsragw sj arxiviwx xs Fi hiex {xl r

e wiqmev {e} xs xhi gywirx tswwsr?

XLivi evi wejikyevhw {higl {m etty} {1ir Hvigxsw highi
Llixlivxs eyxlsuwi e gsragx sv tsxirxep gsragr Jnw srp}
Hwvigxsw {Is lezi rsirxiviwxor xIi gexiv Firrk gsrwhivih
L Fi efpi xs xeol xMi vipizerx higwisri erh wigsrhp}0 ir xeorrk
xIi higwsr xli Hvigxsw gqywx egx ir e {e} xli} gsrwhiv ir
kssh jex10 {m Fi gswx poir} xs tvsqsxi x1i gsqterHw wyggiww?
XLi Hvigxsw {m Fi efyi xs iqtswi pgmw sv gsrhwsrw L1ir
kizirk eyxlswwexisr 1j x1i} xhiro xhw w ettvstvexi?

Ix w eps tvstswih xlex xli Ri{ Evegriw wlsyih gsrxeir
tvszwisrw vigexrk xs gsrAhirue) irjsvgexsri exxirhergi ex
fsevh qiixrkw erh ezenefi} sj fsevh tetiw xs tusxigx e
Hvigxsv Finrk ir fviegl sj hyx} 1j e gsraigx sj irxiviwx sv tsxirxe)
gsragx sj trxiviwx evwiw2 X1iwi tvszwsrw {m srp} ettt} {1ivi
xI1 tswsr kizirk viwi xs x1i tsxirxe) gsragx lew tvizisyw}
Fiir eyxIsvwih £} xIi Hvigrsw? Ik w xli Fsevhiw trxirxisr xs
vitsw erryep} srxli Gsqter}w tvsgihyviw jsv i rwyvirk xlex
xli Fsevhiv ts{iw sj eyxlswwexisr sj gsraigiw evi stivexih
ijjiguzip} erh xlex xi tvsgihyviw lezi Fiir jsps{ih?

Notice of Board Meetings

Yrhivxli Gywirx Evagriw) {1ir e Hvigxsv w efvseh 11 ger
viuyiwx xlex rsxgi sj Hvigxswi giixirkw evi wirxxs liq ex e
wtigAih enhviww erhoj Ti hsiw rsxhsws 1i w rsx irnmih
xsvigiizi rsxgi {Ini i wef{eR Xhw tvszwisr lew Fiir
vigszihl ew gshivr gsqqyrigexnsrw qier xlexxlivi ge}
i rs tewgyev stwxegi xs kizirk rswugi xs e Hvigxsy {Is w
efvseh?

Records to be kept

X1i tvszwisr ir xhi Gywirx Evegriw viuymvirk xIi Fsevh xs oiit
eggsyrark vigsvhw lew Fiirvigszih ew xhw viuywiqirsm
gsnxeirihr xli 644: Egx

Distribution of assets otherwise than in cash

X1 Gywirx Evagpiw gsrxeir tvszmisrw hieprk Ll x1i
hwxifFyxisr sj ewwixw ir oirh e xbi izirx sj xli Gsqter} ksirk
irxs puythexisr2 Xiwi tvszwisrw lezi Fiirvigszihmr xli
Ri{ Evagriw srxhi kvsyrhw xlex e tvszwsr efsyx xIi ts{iw
sj puythexsw w e gexxiv jsvirwsjzirg} ie{ vexlivxler xIi
evrgriw erh xlex xli lrwsjzirg} Egx 5=<: gsrjiw ts{iw sr xli
nuythexsv L ligl {syh irefji nxs hs {lexmw irzwekih £} xIi
Gywirx Evagyiw?



10 General
Kirivep} xIi sttswyri} lew Fiir xeoir xs qshivrwi xli
Ri{ Evngriw2 Wygl glerkiwirgyyhi>

€~

xs eqirh xhi arxiviwx vexi te}efyi £} wlevilsphiwd {livi
er} eqsynw hyi xs xli Gsqter} evi [exil jysq 54) tiv
erryq xs 9) kviexivxler xli Fero sj Irkierh fewi vexi?

-xs epkr x1i tvszwmsrw sj x1i ewgriw sr xli viwmkrexsr sj

Hwvigxsw xs xIi viuywiginw sj xIi Gsgfirih Gshi?

- xs tivgu xli Gsqter} xs jyrh e hvigxsy sj e Isjhirk

gsqter}w i|tirhuyvi sr hijirhirk tvsgiihirkw rr
eggsvhergi {uxl x1i Gsqteriiw ,Eyhi Irziwskexsr erh
Gsqqyrn} Irxivevwi- Egx 64487

-xs te} gsggmwisr sv fusoiveki {Iir wiprk wiewyv} wleviw

jsv gewl?

- xs tvszthi xlex gsriiw Ll Liph F} xIi Gsqter}ir viwtigx sj

wleviwxs {higl e viwxvigxsr rsugi ettypiw {m Fi teth xs xli
tiwsrw iropih xs xbswi gsriiw Lhir xIi viwxigasr rsygi
lew Fiirpjxih izirj xIswi wleviw lezi Fiir ws)h?

- xs tivau xli Gsqter} xs irjsvgi nw vik bxw xs wipd xverwjiv sv

sxliv{mwi hwtswi sj0 jsvjinx vilepsx eggitx xli wywirhiv sj
sv sxbiv{wi irjsvgi e pir szive GVIWX wlevi?

-xs tvszihi xlexwlevi giveAgexiw evi tswih exe

wlevilsthiviw vwo?

- Xxs tivgnx Hvigxsw xs wig ehhmisrep wleviw mwyih or viwtigx

sj er}wleviw Liph £} er yrvegih wlevilsthiv? erh

xs irgsvtsvexi xbi glerki xs xli Fsws{airk viwwvigxsr
ettvszih f} wlevilsthiw ex xIi i |xesvhirev} Kirivey
qgiivrk sjxli Gsqter} lijh sr 64 Etwy 644; {livif}
Fsws{irkw sj YW (8044404440444 xs jyrh x1i eguymxsr sj
Pethie{ lirxivrexsrep Irg2 Livi i|giyhih jysq x1i hiArxsr
sj Fsws{irkw?



Appendix 2

Explanatory notes of main features of proposed Long Term Incentive Plan

1

10

Summary

Xhwwyqgaqev} syariw xIi geir jiexyviw sj xIi Ter0 yrhiv {ligl
xli Gsqter} ge} geoi e{evhw sj jvii wleviwxs i]igyxziw
sjxli Gsqter} 6E{evhw=2 XLi wleviw {mp Fi vigizih £} x1i
i|igyxziw wyfiigx xs x1i wexwjegxsr sj tivjsvgergi gsrhmsrw
erh tvszhih xli} vigemr ir igts}qirx

Sr xli rwep stivexisr sj xli Tier0 xli Gsqter} irxirhw xs kverx
rp gswx stxsrw xs eguyni wleviw2 X1i stesrw Ly Fi 1] ivgwetyi
exxli irh sjxIi tivjsvgergi tivsh jsv e tivsh sj 56 gqsrxlw
wyTnigx xs xhi wexwjegxsr sj xIi tivjsvgergi gsrhxsrw erh
gsraryih iqts}qirx

X1 Ter ews eps{w jsvjvii wleviwxs i hipzivihir sxliv {e}w
T} geoirk e{evhw sj jsvjinxefpi wleviwd Lhivi xbi i]igyxzi
Figsqgiwxli s{rivsjxli wleviw sr epsgexisr Fyx wyfiigx
xs jsvjinxyvi 1j xIi tivjsvgergi gsrhmsrw evi rsx qix svxli
i|igyxzi jieziw sv f} georrk e gsrhisrep egsgexsr sj wleviw?

Ep E{evhw lezi wyfwxerxep} xIi weqi xivqw yrpiww wxexih
sxbiv{mwi erh xli vigirtx sj wleviw Ly Fi wyfigx xs xIi
wexwjegxisr sj tivisvqergi gsrhwsrw? Ls{iziv i|gitxsrep}
E{evhw ge} ews Fi gehi {xlsyxvijivirgi xs tivjsvgergi
gsrhmsrwl jsv i Jeqti xs jegmxexi vigvyxqirxxs xIi Fsevhir
i|gitusre; gngygwiergiwl

Operation

E{evhw {m Fi Awx kverxih {ixlir 86 he}w sj wlevilshiv
ettvsze) sjxhi Ter0 erh xliviejxiv rsvgep} {xlr 86 he}w
ejxivxli errsyrgiqirx sjxli Gsqter}w viwypw jsv er} tivish?
E{evhw ge} ews Fi kverxih ex sxlivxqiwir i|gitusre)
gvgyqwxergiw?

Eligibility

Ep igtis}iiwerh 1]igyxzi Hvigxsw sjx1i Gsqter} svsj
er} wyfwhrev} sj xli Gsqter} evi ipkifi xs tevogrtexi mr xli
Tier? Tevngrtexsr £} 1]igyxzi Hvigxswl irgiyhirk xbi wi~1 sj
xI1 E{evhw erh xIi xivgw sj x1i tivjsvgergi gsrhmsrwd {m Fi
hixivairih £} xli Viqgyrivexsr Gsqqgmxii xIi 6Gsqamxi 1+

Performance conditions

Xhivigintx sjwleviw erh xbi ryqgfiv sjwleviw vigizih {m Fi
wyTnigx xs xhi wexwjegxsr sj givenr tvilhixivgirih tivjsvgergi
gsrhmsrw2 XIi eiq sj xFiwi wxs pro xhi vigirtx sj wleviw xs er
iqtvsziqgirxir xhi tivjsvgergi sjxli Gsqter} szive xlvii
}ev tivjsvgergi tivish?

X1 tivjsvgergi gsrhmsrw {m Fi wix F} xIi Gsqqmxii

iegl xqi xIi Tier w stivexih? Tivjsvgergi {m Fi xiwxih f}
x{s tivjsvgergi qiewyviginw 94) sjer E{evh xIi 61TW
E{evh+ L Fi wyfrigxxs xi Gsqter}w ievrirkw tivwlevi

01 TW= erh xli vigemrirk 94) sj xli E{evh x1i 6XWV E{evh+-
L Fi wyfigxxs xIi Gsqter}w xsxep wlevi Isphiv vixyvr ,6XWV+-

X1 1TW E€evh Ly ziwx r jyp 1) xEivi w efwspyxi kvs{xl sj 1TW
szivxli tivjsvgergi tivish sj expiewx 9; )21 ITW kvs{xl w
74 s} 69) sjxhi ITW ELevh {m ziwe X1 1 TW E€evh {mp
ziwx sr e wverlk IxIpri Feww jsv ITW kvs{xl sj Fix{iir 74) erh
9; )2 Xbivi L Fi rs ziwark 1) ITW kvs{xl mw piww xler 74)?2

Ir vigexisr xs x1i XWV E€evh0 x1i XWV E{evh {m ziwx 1j

xli Gsqter}w XWV jepw {xhir xli xst lejj sj e veroirk sj

xI1 XWV sj x1i gsgtertiw {ixlir e gsqtevexsy kvsyt? X1
gsqtevexsv kvsyt {m Fi gehi yt jysq e qui|xyvi sjxli ;9
revkiwx gsqtertiwir xki IXWI 694 erh xli gsqtertiwr xli
isiv uyewni sj xbi IXWI 544 i |giyhirk irziwxq i rx xvywxw-2
Ij xhi Gsqter}w XWV jepw {xbir xIi yttiv uyevpi sj xli
gsqtevexsv kvsytd xhi XWV ELevh Ly ziwx ir jyp? Ij i jepw ex
qiher( sri} 69) sjxli XWV E{evh {m ziwx Ij xIi Gsqter}w
XWV jepw FixLiir qihier erh xli yttiv uyevnil wvelk IxIpri
ettswsrqirx {m Fi ettpih? XLivi Ly Fi rs ziwaork o x1i
Gsqter}w XWV w Fips{ gihrer?

ELevhw {mpetwi exxli irh sjxli tivjsvgergi tivish xs xli
i [xirxxlexxli tivjsvgergi gsrhwsrw lezi rsx fiir wexwAih?
Xivi Ly Fi rs vixiwark?

X1 Gsqaqmxii ger wix hijjivirx tivjsigergi gsrhmsrw

jvsq xIswi hiwgwfih efszi jsv jyxyvi E{evhw {ligl {m Fi
hiwguwfih ir xli Hvigeswi Vigyrivensr Vitsvor x1i Erryep
Vitsw erh Eggsyrw? X1i Gsqquxii ge} ews zev} sv ehiywx
x1i tivjsvgergi gsrhwsrw ettphirk xs i|mwark E{evhw xs

xeoi eggsyrx sj izinwxli Gsqqmxii gsrwhiw i|gituasre)
irgiyhirk xighrigey izinwd wygl ew glerkiw ir eggsyrxrk
wxerhevhw erh xiexqirx erh xli xeoisziv sj e gsqter} r

x1i XWV gsqtevexsy kvsyt) tvszchih or xIi stirisr sj xli
Gsqqmxii xli eqirhih gsrhixsr m jev erh viewsrefyi erh rs
iiww glepirkirk xler xli sukirep gsrhiesr {syh lezi Fiir fyx
jsvxli izirx

Individual limits

Kirivep} E{evhw xs e tewigrterxir er} sri Arergie) }iev gerrsx
iJgith srierhe lejxuqiw Iw sv Liv fewg wejev} ex xli xqi

sj E{evh? Ls{izivwr i|gitasre) gngygwerginwd xlw e}
Firgviewih xs yt xs x{s nqiw Fewg wejev E{evhw evi rsx
tirwsrefi?



6 Leaving employment

Er E{evh {m rsvgey} jetwi Llivi tewgrterw jiezi xIi
Kvsyt Fijsvi xli} Figsqi ipkrfi xs vigizi xIi wleviw yrpiww
xIi igts}qirxgiewiw hyi xs g Fiexl0rmyv} sv tivgerirx
hwefixJ0 vixviqirxd vihyrherg}0 hiexd0 {Hivi xbivi w e wepi
sjxIi igtshrk fywriww svgsqter}) svjsv sxlivviewsrw
wtigiAgey} eps{ih F} xli Gsqamxii? lj e tevigrterx giewiw
iqus}qirxir wygl gngygweergiwl er} wyfwwerk E{evhw Iijh
T} xlex tewgrterx {m rsvgey} gsrxryi yrm xli rsvgep hyi
hexi2 X1i tivjsvgergi gsrhwsrw Lo xlir i ettyih erh xli
ryqgfiv sjwleviw eguywih {m Fi vihygih sr e tvs vexe feww
xs xeoi eggsyrx sj xIi tvstswsr sjxli tivjsvgergi tivish
Llirxli tewgrterx Lew rsxir iqus}qirlr i|gitusre)
gvgygwxergiwd xIi Gsqaqmxii ge} ywi nw hwgvixisr xs
hixivagri xlexwleviw {mp Fi viginzih iqqihiexip} srpiezirk
Fyxsr}xsxhi ixirxxlexxi tivjsvgergi gsrhwsrw lezilr
xli stinisr sjxli Gsggmxi il Fiir wexwAih yt xs x1i hexi sj
giwwewsr sj iqus}qirx E{evhw {m fi tvs vexih jsvxiqi ew
hiwgwfih efszi?

Change of control, merger or other reorganisations
Kirivep) sr e xeoisziwwgliqi sj ewerkiqind givkiv sv
sxliv gsvtsvexi visvkerwexisr xhi ryqfiv sj wleviwviginzih jj
er}- {m Fi geigyiexih f} ettghrk xIi tivjsvgergi gsrhwsrw
ew ex xhi hexi sjxhi izire XLi ryqgfiv sjwleviwviginzih {m
ews Fi tvs vexih jsvxiqi ew i|teirih efszi? Exivrenzipy
tewgrtenw ge} i exs{ih svviuywvih }xli Gsqter} grxli
gewi sj e visvkermexsr sv qivkiv-xs 1|glerki xliv wleviw jsv
wleviw ir x1i eguymrk gsqter}

Variations

Tevigrtersw {p Fi rswAih 3 xli Gsqter} {livi xliviwe
zeviexisr ir xIi wlevi getwey sjxli Gsqter} e hiqivkivsve
wtigiey hizhirh? Ytsr wygl er izind xli Gsqqmxii ge} ehnywx
xIi E{evhwir er} {e} x gsrwhiw ettvstviexi?

Rights

Gsrhisre) epsgexisrw erh stasrw {m rsx ins} er} wlevils)hiv
vikbxw yrxp x0i wleviw lezi Fiir eguywih } xli tewgrterx
Ls{iziwn xIi Gsqter} highiw tevgrterw {mvigiizi e
te}qirximr gewl ,svwleviw- sj er eqsyrx iuyepxs xli hizhirhw
{ligl {syh lezi Fiir te}efi srxli wleviwvigiizih hywrk
xI1 tivjsvgergi tivshlir xIi gewi sj jsvjixefpi wleviw)
tevwgrtenw evi irxxih xs hizhirhw erh xs zsxi xbi wleviw
hywirk xIi tivjsvgergi tivish yniw xli Gsqter} hixivgiriw
sxliv{mwi?

Er} wleviw mwyih yrhivxli Tier {mvero iuyep} {xl wleviw
sjxli weqi gieww erh mwyi srxli hexi sjepsxqirx i|gitxmr
viwtigx sj viklxw £} vijivirgi xs e vigsvh hexi tvisv xs xli hexi
sj egpsxqirx ir enhmsri xviewyv} wleviw ge} i ywih xs wexwj}
E{evhw yrhivxIi Tjer?

10 Dilution limits

Ir er} 54 }iev tivish0 rsx gsvi xler 54) sj xIi mwyih svhirev}
wlevi getwey sjxli Gsqter} ge} fi mwyih svgsqqmxih xs
fimwyih yrhivxli Tier erh ep sxliviqus}ii wlevi tierw
stivexih £} xli GsqterR lr ehhwsrimr er} 54 }iev tivishl
rsx gsvi xler 9) sjxbi mwyih svhirev} wlevi getwey sj xIi
Gsqter} qe} fi mwyih svgsqgqgmxih xs fi mwyih yrhiv

xI1 Tper erh ep sxliv hmgvixsrev} wlevi trerw ehstxih }

xIi Gsqter} lj wleviw evi xwerwjiwih jysq xwiewyv} xs wexwj}
ELevhw0 xliwi {m ews Fi gsyrxih xs{evhw xli hyyxsr pgmw jsv
ewpsrk ewmmw viuyvih £} xli EFl kythipriw?

11 Amendments to the Plan

X1i Gsqqmxii ge} eqirh xli Tier ew x gsrwhiw ettvstwexi?
Ls{iziwwlevilsihiv ettvszey {m Fi viuywvih xs eqirh

giverr tvszwisrw sj xhi Toer nj xhi} evi xs xIi ehzerxeki sj xIi
tevngrtenw? X1iwi tvszwisrw vipexi xs> ipkifipx}? irhizihyey erh
Trer pgnw? x1i Feww jsv hixivgqurirk irmiginw xs wleviw?
vikxw exxeg lirk xs wleviw? vikbw or xIi izirx sj e zevexsr ir xli
Gsqter}w wlevi getxep? erhxli eqirhqirx ts{iw?

Ls{iziwxli Gsgqmii ge}) {ilsyxwlevilshiv ettvszep
iwefmwl jywliv tierw Fewih srxli vyiw Fyx gshidih xs xeoi
eggsyrx sj tevagrtenw ir rsrlYO xiwnxswiw erh geoi qirsv
eqirhqginwxs jegmexi xIi ehqirmwewsr sj xbi Terd LIgl
vipexi xs er} glerki ir pikwexsr( sv {ligl {m sfxeir sv gerrxer
jezsyvefyi xe| i]glerki gsrws) svvikyexsv} xiexqirxjsver}
tewgrtexrk gsqter} sver} tewgrterx

12 Termination

XLi Gsqqgmxii ge} xivamrexi xhi Tier ex er} xqi {high {md
irer} izirx irh srxhi xirxl erriziwev} sjxli ettvsze) sj
xIi wlevi Isphiw?
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