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THE COMPANIES ACT 1948
and

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

JOHNSON BROS. COAL FACTORS LIMITED

1. The Name of the Company is "JOHNSON BROS. COAL FACTORS
LIMITED".

2. The Registered Office of the Company will be situate in
England.

3. The Objects for which the Company is established are:-

(A) To take on lease or underlease, or otherwise acquire and
take over, occupy, develop, work, operate, maintain, improve,
manage and otherwise deal with and generally turn to account
coalmines, colliery lands and mining grounds, timber estates,
woodlands, forests and metalliferous land, waste heaps, and
quarries, pits, works and manufactories, and any mineral rights,
mining grants, concessions, leases, licences, rights and easements,
and generally any land and hereditaments, anywhere and of any
tenure, or other real or personal property necessary or convenient
for the Company's objects; to carry on the businesses of Fuel
Contractors, Processors and Screeners, Coal, Coke and Patent Fuel
Merchants and Factors, Transporters and Distributors of and Dealers
in and Agents and Brokers for the sale and purchase of Coal, Coke,
Breeze and Colliery Waste, Slag, Ash and Waste Products and
By-Products of every description and of and in, Anthracite,
Briquettes, Firelogs, Firewood and Patent and Prepared Fue! of all
kinds, Operators, Designers, Manufacturers, Importers, EXxporters,
Merchants and Agents for the sale and distribution of and Dealers in
Coal Washing and Grading Plants, Mining, Colllery and Quarry
Machinery and General Engineering Machinery, Plant, Engines,
Machinery, Apparatus, Implements and Tools of every description,
Manufacuturers and Merchants of, Agents for, and Dealers in
Colliery Stores, Supplies and Requisities, Importers of and Dealers
in Pitweod and other Timber, Coiliery Agents, Colliery Proprietors,
Engineering and General Contractors and Agents, Colliery,
Mechanical, Electrical, Heating, Lighting and General Engineers,

*  The name of the Company was, on the 10th day of February

1986, changed from "JOHNSON BROS. COAL RECOVERIES LIMITED". .-




Manufacturers and WMerchants of, Agents for, and Dealers in
Excavating and Earthroving Plant and Apparatus, Garage
Proprietors, and Proprietors and Letters on Hire of Motor and other
Vehicles of all kinds, Carriers, Haulage and Cartage Contractors,
Insurance Agents, and Railway, Forwarding and Freight Agents.

(B) To buy, sell, manufacture, repair, alter, manipulate, and
otherwise deal in apparatus, pfant, machinery, materials, products,
articles and things of all kinds capable of being used for the
purposes of the above-mentioned businesses, or any of them, or
likely to be required by customers of the Company.

(C) To carry on any other business {whether manufacturing or
otherwise) which may seem to the Company capable of being
conventently carried on in connection with the above objects, or
calculated directly or indirectly to enhance the value of or render
more profitable any of the Company's property.

(D) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in respect of any
property, ond any bulldings, offices, factories, mills, works,
wharves, road, railways, tramways, machinery, engines, rolling
stock, wvehicles, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with, or
may enhance the value of any other property of the Company.

. (E) To build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories, mills,
‘works, wharves, roads, rallways, tramways, machinery, engines,
walls, fences, banks, dams, sluices, or watercourses and to clear
sites for the same, or to join with any persons, firm, or company in
doing any of the things aforesaid, and to work, manage, and control
the same or join with others in so doing.

(F) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, licences, trade marks, designs, protections, and
concessions which may appear likely to be advantageous or useful to
the Company, and to use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or rights which the
Company may acquire or propose to acquire.

(G) To acquire and undertake thc whole or any part of the
business, goodwill, and assets of any person, firm, or company:
" carrying on or proposing to carry on any of the businesses which
this Company Is authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm, or company, or to acquire an
interest in, amalgamate with, or enter into partnership or into any
arrangment for sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person,
firm, or compiny, and to give or accept, by way of consideration



for any of the acts or things aforesaid or property acquired, and
Shares, Debentures, Debenture Stock, or securities that may be
agreed upon, and to hold and retain, or sell, mortgage, and deal
with. agy shares, debentures, debenture stock, or securities so
received.

(H) To improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company.

(1) To Invest and deal with the moneys of the Company not
immediately required in such shares or upon such securities and in
such manner as may from time to time be determined.

(J) To lend and advance money or give credit to such
persons, firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others having
dealings with the Company, and to give guarantees or become
security for any such persons, firms, or companies.

(K) To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures or
Debenture Stock (perpetual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing, by mortgage,
charge, or llen upon the whole or any part of the Company's
property or assets (whether present or  future), including Iits
uncalled Capital, and aiso by a similar mortgage, charge, or lien to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake.

) (L) To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(M) To apply for, promote, and obtain any Act of Parliment,
Provisional Order, or Licence of the Board of Trade or Other
authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company's
constitution, cr for any other purpose which may seem expedient,
and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's Interests.

(N) To enter into any arrangement with any Governments or
authorities (supreme, municipal, local, or otherwise), or any
companies, firms, or persons that may seem conducive to the
attainment of the Company's obejcits or any of them, and to obtain
from any such Government, authority, company, firm, or person any
charters, contracts, decrees, rights, privileges, and concesslons
which the Company may think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees, rights,
privileges, and concessions.

(0) To subscribe for, take, purchase, or otherwise acquire
and hrold shares or other Interests In or securities or any other
company having objects altogether or in part similar to those of this
Company or carrying on any business capable of being carrled on so-
as directly or indirectly to benefit this Company. :



(P) To act as agents or brokers and as trustees for any
person, firm, or company, &and to undertake and perform
sub-contracts, and also to act in any of the businesses of the
Compgny through or by means of agents, brokers, sub-contractors
or others.

(Q) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by the
allotment to him or them of Shares or securities of the Company
credited as paid up in full or in part or otherwise as may be
thought expedient.

(R) To pay all or any expenses incurred in connectien with
the promotion, formation, and incorporation of the Company, or to
contract with any person, firm, or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of this Company.

(S) To support and subscribe to any charitable or public
object, and any institution, society, or club which may be for the
benefit of the Company or its employees, or may be connected with
any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid to any persons who are
or have been Directors of, or who are or have been employed by, or
who are serving or have served the Company, and to the wives,
widows, children, and other relatives and dependants of such
persons; to make payments towards insurance; and to set up,
establish, support, and maintain superannuation and other funds or
schemes (whether contributory or non-contributery) for the benefit
of any of such persons and of their wives, widows, children, and
other relatives and dependants.

(T) To promote any other company for the purpose of
acquiring the whole or any part of the business or property and
undertaking any of the liabilities of this Compaiiy, or of undertaking
any business or operations which may appear likely to assist or
benefit this Company or to enhance thz value of any property or
business of this Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

{(U) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(V) To wstribute among the Members of the Company in kind
any property of the Company, and In particular any shares,
debentures, or securities of other companies belonging to this
Company or of which this Company have the power of disposing.

(W) To procure the Company to be registered or recognisad in
any part of the worid.

(X) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of them.



It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned In any Sub-Clause shall be
deemed to be merely subsidiary to the objects mentioned In any other
Sub-Clause.

4. The Llability of the Members is Limited.

§. The Share Capital of the Company is FIVE THOUSAND POUNDS
divided Into FIVE THOUSAND Shares of ONE POUND each.



" THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

JOHNSON BROS. COAL FACTORS LIMITED

PRELIMINARY

1. The regulations contained in Part | of Table A in the First
Schedule to The Companies Act 1948 (such Takle being hereinafter
called "Table A"), shall apply to the Company save in so far as they
are excluded or varied hereby; that is to say, Clauses 24, 53, and
75 In Part | of Table A shall not apply to the Company; and in
addition to the remaining Clauses in Part | of Table A, as varied by
these Articles, the following shall be the regulations of the
Company.

2. The Company Is a Private Company and Clauses 2, 3, 4, 5 and
6 (but not Clause 1) In Part Il of Table A shall also apply to the
Cormpany.

SHARE CAPITAL AND SHARES

3. The original Share Capital of the Company is FIVE THQUSAND
POUNDS divided into FIVE THOUSAND Shares of ONE POUND each.

4. The Shares shall be urder the control of the Directors, who
may allot and dispose of or grant options over the same to such
persons, on such terms, and In such manner as they think fit.

5. The llen conferred by Clause 11 in Part | of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shail be the sole registered holder thereof or shall be
one of two or more joint holders.

GENERAL MEETINGS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136 (2) of The Companies Act, 1948, as to
givirng information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
General Meeting which any Member is entitled to receive shall be
sent to the Auditor for the time being of the Company.

7. Clause 54 in Part | of Table A shall be read and construed as
if the words "Meeting shail be dissolved" were substituted for the
words "Members present shall be a quorum.,"




VOTES OF MEMBERS

8. If at any General Meeting a poll is duly demanded on a
resolution to remove a Permanent Director from office, such
Permanent Director shall on the poll being taken be entitled to ten
votes for each Share of which he Is the holder; and Clause 62 in
Part | of Table A shall be modified accordingly. Any motion for the
removal of two or more Permanent Directors from office shall be
submitted to the Mesting as a separate resolution in respect of each
of such Directors.

DIRECTORS

9. Unless and untll the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than two nor
moire than five.

10. The following persons shall be the first Directors of the
Company: KENNETH JOHNSON, ROBERT ALAN JOHNSON and
MARGARET LILIAN JOHNSON. They shall be Permanent Directors of
the Company, and subject to the provisions of Clause 88 in Part | of
Table A each of them shall be entitied to hold such office so long as
he or she shall live unless he or she shall be removed from office
under Clause 96 in Part | of Table A; and accordingly Clauses 89 to
94 in Part | of Table A shall nut apply to any Permanent Director.

11. Clause 79 in Part | of Table A shall be read and construed as
if the proviso to such Clause were omitted therefrom.

12. A Director may vote as a Director in regard to any contract or
arrangement in which he Is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Part | of
Table A shall be modified accordingly

WINDING UP

13. If the Company shall be wound up the assets remaining after
payment of the debts and liabllities of the Company and the costs of
the liquidation shall first be applied in repaying to the Members the
amounts paid or credited as paid on the Shares held by them
respectively and the balance (if any) shall be distributed among the
Members in proportion to the number of Shares held by them
respectively: Provided always that the provisions hereof shall be
subject to the rights of the nolders of Shares (If any) Issued upon
special conditions.



Schedule 1 — New Articles



ARTICLES OF ASSOCIATION

PART )

INTERPREJATION AND LIMITATION OF LIABILTY

Lefined ierms

In these articles, ynless 1he conlest texquires oy wise:

Adlocation Notice has the meaning given to that ierm in Article 36.12;

appointor has the meaning given to that term inAricle 17.1;

articles means the company's articles of association for the time being in force;

Asticles means the articles of assoclation set out i this document which, togeiher with the Model Antides {as
madified or eacluded by this document) forming part of the asticles, and Anicle shall be construed acrordingly:
Buyer has the meaning given ic thal terro in Asticle 38.12;

call has the meaning given to that tarm in Article 26.1;

call notice has the meaning given to that term in Anticle 26.1;

cal} payment date has the meaning given (0 that term in Article 28.2.1;

colpany’s lien has the meaniiig given te that erm in Anticle 24;

Clear Days means (in relaticn to the period of a notice) that period eacluding the day when the natice is givenc:
deemed tc be given and the day for which it is given o: on which it is (G take efiect;

Conllict has the meaning given to thal ter in Article 11.2;

conflicted director means'a directer whe bias, or could have. a Conflict in'a sination invelving the company ami
consequenily whose vate is nct tc be counted in any vole to awborise such Conflict and who is noi to be counted as
participating in the quarum for the meeting (or part of the meeting) at which such matier is i be vaied upon;
corporate representative has the meaning given to that term in Article 55;

Encess Securities has the meaning given o thal term inArticle 22.2.2;

Excess Shares has the meaning given io that term inAriicle 38.11.1;

holder in relation 10 shares means the person whose name is entered In tie register of members as the holder of the
shares or, in the case cf 3 share in respec: of which a share warrant has been issued {and nct cancelled), the person in

possessicn of that warant,

lien enforcement notice has the meaning given io that tenin fn Article 25;

Market Value has the ieaning given to that term in Article 38.4.1;

Mudel Articles means the todel antictes for privale companies limiied by shares contained in Schedule 1 of the
Companies (Modcl Articles) Regulations 2G08 (St 2008/3228) as amended pricr 1¢ the date of adoption of these
anticles;

uon-conflicled director means any direciar wha is not a conflicied director;

Offer Notice has the meaning given 1o tha: tens in Articles 8.5 and 38.1C:

party-paid in relatic:rio 3 share means that pa.ri of ihat share’s nominal vahes or any preminm at which il was issued
has not been paid 10 the company;

Proposcd Sale Price has the meaning given to that term in Article 32.2.3:

proxy notification aridress has Hx: meaning given to that term InAnticle 54.1;

relevant officer has the meaning given to that terrm in Articles 55.3.2 or §0.2.1, as the case may te;

redevant Joss has the meaning given to that term in Article 63.2.2;

relevant rate has the meaning given to that term in Ariicle 23.2.2;

Sale Price has the meaning given 16 that term in Article 38.4;

Sale Shares and Sale Share have the ineanings respectively given to those terms i Anticle 38.2.1;

Scller has the meaning given tc that texm inAnicle 28.1;

Total Transler Condition bas the rueaning given o that term in Agtfcle 38.2.5;

transfes or transferring has the ineaning givento thuse terms respecitvely in Asticle 37.1;

Transfer Notice has the tneaning given lc that term in Anticle 38.1;

United Kingdowm n:eans Greal (Britain and Nosthern treland:
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Vatuers dieins e awdnes s fos e e Being of the Conpaiy, unless the atditors give nolise 1o tie Goepaty U
they decline an instruciion 1o repos: €n the matter i queston, when the Valuers shall be a firm of chanered
accauraits agived Setween e Seller and the directars o1, in default of such agreement within 13 winking days
foliowing the notice from ihe audiiors declining to report, as appainted by the Presiden: of the [nstitute of Chartered
Accountants in England and Wales on the applicaiion of any such party:and

Writing means the representation er repradacticn of words, symbals ar other infarmating iaa vishle fenn by any
method or eambinaiion Gl inetiusds, whesher seni or supplied in elecironic form o otherwise

14 Save as otherwise specifically provided in these Articles, words and eapressions which have panticulay meanfngs in
the Model Articles shalt have the same meanings in these Aricles, subject to which and unless the context otherwise
requires, words and eapressions w hich have particular meanings inthe Companies Act 2006 as in (orce on the date
when these Articles beccme binding an the company shall have the same meanings in these Anticles.

1.2 Headings in these Articles are used for comvenience only and shall fot affect the conswuciion o interpretasion of thase
Artivles.
14, Unless expressly provided cihirwise, a reference 10 a statute, staiuicr y provisicn or subordinate legislation is a

reference 10 it s {1 s {n force from time 16 ttme and'shall include any orders, regulations or subordinate legislation
fram iime 10 time made undes it and any amendment or re-enactment &f it ur any such ordess, mgulations or
subordinale legislation for the time being in (orce.

1.5, Any phrase intreduced by the terms: “Including”, “inctude”, “in particular” or any sinilar expressfen shall be constreed
as illusirative and shall not limil the sense uf the words preveding those termo.

1.6, The Medel Articles shall apply to the company, except in so far as they are modified or excluded by these Articles,

1.7 Articles 7, 8, 11(2) and (2}, 13(2), 14(1) to (4) inclusive, 17(2), 19(5), 21, 26(5), 44(4), 45(1), 4K(3), 52 and 53 of the

Madel Asticles shall not apgly to the ccmpany.

PART 2
DIRECTORS
DIRECTCRS POWERS AND RESPONSIBILITIES

Uirectors® gensral authority

Anicle 3 of the Model Articles shall be amended by the Insertion of the words “and to the applicable provisicns for the dme -
being of the Cuinpanies Acis™, afier ithe ptuase “subjec o the anikcles™.

Change of Company name
Without prefudice to the generality of Asticle 2, tw directors may resolve in acccrdance with Article S to change the Company’s

aame.,

Coumitiees

Where 2 psovision of the articles refers to e exercise of a power, authority or discretion by the directors and that power,
autherity or discretion has been delegated by the direciers 10 a committee, the provision shall be construed as permitting Lhe
exercise cf power, authority or discrelicn by the committee.

DECISION-MAKING BY DMIRECTORS

Directors it iake decistons collectively ]
5.1 The general rule about decision-making by directors is that any declsion of the direciors must be aken as a wajority
decisicn a1 a meeting or as a directors’ written resslution in accerdance with Article 6 (Directors' writlen resolutions)
o: otherwise as 3 unanimous dectstarn taken in accordance with Anlcle 7 (Unanimous decisions).
5.2, It:
5.2.1. the company cnly has one director for the time being, and
5.2.2. ne provision of the articles requires it to have more than one director,
the generat rule dues not apply. and the director may (for so lung as he remains Lhe sole director) take decisions without regard to
any of the provisions of the articles relating to directors’ decisfon-making.

5.3, Subject to the articles, each director participating in a directors’ meeting has one vote.

Directors' written resolutions

6.1. Any director may propose a direcioss’ written resolution by giving notice in writing of the proposed resolution to each
of the ather directors (inctuding alturnate direcicrs).
C.2. if the company has appointed a company secretary, the company secrelary must propose a directors’ writlen resclution

if a direcior so requests by giving notice in writing to each of the ather direcicrs (including altemaie directars).



~!

(2 Notue of a it pused dicecters” writien resolicita o ast inditage,

F23 the propesed resoluiion: and
6.2.2. the time by which it is proposed thai the directors shoald adopt i,
£.a. A proposed direcions” writien resolutten is adopted whien a majurity of the nunevonflicted dizecios (o their alieinaies}

have signed cne ¢ mare ceples of 1, provided tha: those direcioss (or thelr aliernates) would have fermed a quorum
2! 3 directors’ mediing were the resslution to have been proposed a: such meeting,

g.35. Once a direcions’ wiltten ressiution has been adopied, (@ arust Be treated as if i had Lieen 3 decivien (ahesiat 3
directoss’ meeting In accordance with the anticles,

Unanlmaus decisicns
ay -

when all non ronflicted dizeciors indicate o each

7.t A decisian of the directirs is iahen in accordance wigh this Ariicle 7
other by any means thal they share a commnon view on a watler,

22 A decisionmay nci be laken in accardance with this Article 7.2 if the non contlicted directors would not have formed
3 quorum at a direcio:s’ inenting had the madte: been propused as a sesolotion st such a meeting.

/.2, Once a directors” unanimcus decision is iaken in accordance with this Asticle 7 it mus: be veaied as if it had been a

decision taken at a directors’ meeting in accordance with the Ariicles.

Catling a directors’ meeting
8.1, Article 9 of the Model Asticles shall e amended by:
8.1 inserting the words “each of * before the words “the directors’;
eur.2 by insesting the phrase “(including alternate directors) ,whether o not he is absent from the UK.” after the
wards “the duectas”;
8.1.3. by inserting the words “subjec to aricle 9.47 at.the beginning of article $(3) of the Model Articles: and
el.a4, by inse:iing the werds “prior 10 oz up to and including” before the words “no1 teare than seven days” in
asticle S(4) of the Madel Anticles.

Chiairman’s casting vaie at directors’ meetings

91. . Ariicle 13(1) of the Made) Articles shall be amended by the insertion of the words “at @ mesting of ditectons” alter Ge
wurd “yropnsal”.
8.2 Article 13(1) of 1he Mol Asticles (as smended by Asticle 8.1) does not apply Inrespueet of a pasticular mesting (or

part of a meeting) it, in accordance with the articles, the chairman ar ather dizector chaizing the meeting is a conflicted
directar for it purposes of that mevting (00 that pan of thai ineeiing ai which the pmpesal is voted upen),

Cunrum tor direcions’ meniings

0.1 Subject to Asticle 1C.2, the quorum: for-the transaciion of business ai a meeiing cf directers i ay be lixed from time to
time by a decision of the direciors but it must neves be less than iwo directors, and unless ctherwise fixed ivis two. A
persan who holds office only as an aliernate director shall, if his agpointar is no! preseat, be counted in the quorum. if
and so leng as there is a sole director, he rcay exescise all the powers and auzhcrilies vested in the ditecicrs by these
asticles anid accordingly the quorum for the transaction of business in these circumsiances shail be one.,

10.2. For the purposes cf any meeting (or par: of a meeting) held pursuant to Asticle 11 (Direciors’ conflicts of inierests) te
authorise a directar's Conflict, if there is only one non conflicted direciar in office in addition 1o the cenflicted
disecion(s), the querum tor such meeting (or part of a meciing) shatl be one non-conflfctext disecior

Curectors’ confli¢ts of interests

111, For the purposes of this Article 11, a canflict of inieres: includes a conilict cf interest and duty and a conflict of duites,
and interes! includes both direct and indirect interests.
11.2. The directors may, inaccondance with the requirements set oui in this Ariicle 11, anthorise any matter progesed ta

them by any directcs which would, If not awhorlsed, involve a direclor breaching his duty under section 175 of the
Companies Ac 200G tc avoid conflicts of interest { such matter being hereinafter referred to as a Conflict).

na A director seeking authorisation in respect of a Conflict shall declare to the other directers the mature and extent of his
irrerest in a Conflict as soon as Is reasonably practicable. The director shall provide the other directers will such
details of the relevant matter as are necessary for the other directors to decide how 10 address the Conflict, together
with such other information as may be requested by the cther directors.

114 Any authorlsation under this Asticle 11 will te effeciive oaly If:
11.4.1. Lthe m:atter in question shall have been proposed by any director (or consideration at a meeting of directors

in the same way that any other matler way by proposed o the direciors under the pravisions of these

articles or in such other manrer as the directors may deierniine;
1i.4.2.  any requirement as to the quorum at the mewting of the directors at which the matter Is considered is e

without counting Lhe director in question and any othes condlicted director(s); and
1143, the matler was agreed 1o withoul the director and any other conflicied director(s) voting or would have
been agreed (o if thelr voles had nat been counted.
11.5. Any authorisation of a Conflic: under this Article 11 may {whether al the time of glving the authorisatien or

subsequenty):



BER extenid 1 any actusi o potesial canthe) of wierest which azay jeasonable be exsected wanse o ool s
Lonflici so authc: ised:
tie subject 1o such terms asd fin such daration, o pose sueh limits o coveditivns as the directors may

)
ro

deterizine; or
1152 beterminated os varied by the direciors at any time.

This will not affeci anything done by the disecler prior o such termination & vartalion in accordance with the lerms

of the auihorisation.

16 In authorising a Conflict the diteciors may decide (whether at the iun e o) giving e authorisaion or subseduendy)
that if a director has obtained any information through his invelvement in the Conflict otherwise than as a directer of
the company andd in respect of which he awes a duty of ennflidentiality 10 another persen the director is undu ns

. obligation to:

11.6.1. disclose such information 1o the directors or 1o any director or other officer or emgleyee of the company:
or

11.6.2.  use or apply any such informaticn tn performing his duties as a directcr,

where (¢ do so would amownt {c a breach of that conlidence.

1.7 Where the directors authorise a Coaflict they may provide, withow limttation (w hether at the wme of giving the
.authorisation or subsequently) that the directcr:

11.7.1. is excluded (rom discnussions (whether at neetings of directors or atherwise) related 1 the Conflict;

11.7.2, is nut given any dncuments or other information relating Lo the Conflict;

11.2.3.  may or may not vole (or may or raay not be counted in the quorum) at any futwre meeting of direclors in
relation 1o any resolution relating to the Conflict,

i1.8. Where the dlrectors authorise a Conflict: .

11.8.1.  the director will be obliged to conduct himself bn accordance with any temms, limits and’o: conditions
imposed by the directors th relation to the Conflict;

1182, the director will nct infringe any duly he owes io the company by virtue of sections 17110 177 of the
Companies Acl 2006 provided he acts in accordance with such terms, limils and/or condilions (if any) as
the directors impose in tespect of kis authorisativn,

118 A divector is not required, by reason of being a direcior (or because of the fiduclary relatonship eslablished by reason
ol being a director), 1o acconat o the company for any remuneration, profit or cther benefit which he recelves as
dicectar or othes offices or empluyee of the Company s sutnidiaries or of any oiher body compurate in which the
Comgany is interested or which he derives from or tn cennection with a relationship involving a Conflict which has
been authorised by U directons or by Lhe company in general meetlng (subjed ineach case to any tenns, lunits or
cenditons attaching to that authorisaucn) and no coniract shall be liable to be aveided on such grounds nor shall the
receipt of any such remuneration or other benefit constituie a breach of his duty under section 176 cf the Ccmpanies
Act 2006,

1110, Subject 10 the applicable provisions for the tlme being of the Cempanles Acts and io any terms, lUn:its and/or
conditions irmposed by the directors in accordance with Article 1:.5.2, and provided that he has disclosed 10 the
directors the nature and extent of any interest of his in accordance with the Comganies Acts, a direcior
notw ithstanding his office:

11.10.1.  may be a pariy tc, or otherwise interested 1, any contract, transaction or arrangement with the cempany cr
in which the company Is otherwise interested:

11.1G.2.  shall be counted as participating for voting and quorum purposes in any decislon in connecticn with any
proposed or existing transaction cr arrangemen: with the company, in which he is in any way direcly or
indicectly tnierested;

11.00.3.  may act by himself o his firm in a grofesstonal capacity for the corupany (otherwise than as auditor) and
he or his firm shall be entilled o remuneration for professional services as If he were not a directer;

11104, may be a directar or cther officer of, or employed by, or a party o any contract, iransaction or arrangement
with, or utherwise inierested in, any body corgorate promated by the campany or in which the company is
otherwlise interested; and

11.10.5.  shall not, by reason of his office, be accounlable to the comparry {or any benefit witich he (or anyone
connected with him (as defined in section 252 of the Companies Aci 2006) derives fram any such office ot
employment or (rom any such contract, transaction or arrangement or from any intesest in any such body
corporate and no such canliact, transacticn or anrangemment shall be liable o be av oidud on the giound of
any such interes: o: benefit, nor shall the receipt of any such remuneration or benefit constitute a breach of
his duty under section 176 of the Companies Act 2006.

Records of decisions io be kep!

2. Where deeisions of the direciors are taken by electronic means, such decisions shall be secorded by the directoss in

permanenl forn, so that they may be read with the naked eye,

APPOINTMENT OF DIRECTORS

Nuwnber of diseciors

Unless otheswise deteninined by crdinary resobition, the sumher of directars (eiier than aliernate directors) shall not be subject

10 3ny marimum but shall aot be less than ene
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Methads of appoiniing directors

[TRN Inany case where, as 3 result of death or Sandupicy. the company has no shareholders and no direciors, the
iransinittéa(s) of the last sharcholdes i have died 6r to have a banbrupicy order made against him (a5 the case may
te) shall have the right. By notice 10 writing, 1o appal. a person (including a ransmittee who is a natural person),
whe is willing to aci and is permitied to do s, 10 be a disecicr.

14.2, For the purpuses of Anicle 141, where lwa ar mare shareneldess die in circumstances tendecing it uneertain who wis
the last to die, a younger shareholder is deemed ic have suvived an older shareholder.

Termination of director’s appointmen:
15.1. Article 18(c) of the Model Articles shall be amended by the addition of the words “anut the Company resclves thal his

office be vacated” at the end of the sub-Asicle,

Di:eciuny expenses .
16.1. Article 20 of the Modre] Articles shall be amended by the insestion of the words “(including aliemate directors) and
ihe secreracy (if any)” kelore the words “properly incur”

ALTERNATE DIRECTORS

Appoinunen: and rewoval of aliermaie direciors
17.. Any director (appointor} may appoin: as an alternate any oiher disector, or any other person appreved by resoluticn of
the directors, to: .
17.1.1.  exercise that director's puwers; and
17.1.2.  carry cut thal direcior’s responsibilities;
i7.1.3.  inrelation tc the laking cf decisions by the directors in the abisence of the alternate’s appointor.

17.2 Any appolntment or remcval of an aliemate must be effected by notice th writing ie the company signed by the
appoinior, or in any other manner approved by the direcioss.
17.2 The nctice musl:

17.3.1.  ideniify the proposed alternate: and
17.2.2.  inthe case cf a notice of appeintiment. contain a siatement signed by the propesed alternate that the
proposed aliernate Is willing 16 act as the allemate of the direztor giving te notice.

Righis and responsibilities of alte nate duectors

181, An aliemate director may act as alternate direcior 1o more than one directes and has the same rights [n reladion 1o any
decision af the direciors as the alternate’s agpointor. :
1€.2. Except as the articles specily otherwise, altemate directors:

18.2.1.  are deemed for al) purposes to be direciors;

12.2.2.  arc liable for their ewn acts and omissions;

18.2.3.  are subject 16 the same restrictions as their appointors (including those set oui in sections 172 10177 CA
2006 inclusive and Article 11); and

18.2.4.  are not deemed (o be agents of or for thelr appclntors,

and., in particular (without limiation), each skemaie direcior shall be catided tc reccive notice of all meetings of

directors and of all meetings of committees of direciors of which his appointor is a sharehcider.

V-
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A person who s an allernate dicecter but not a dizector:

18.3.1.  may be counted as participating for the purposes of determining whether a quarum is present (but only if
that parson’s appuintor Is noy participating and prov ided tha o alternate may be cowited as ore than one
direclor for these purposes):

18.2.2.  may participate tn a unanimous decision of the direciors (bwe only §f his appointer dues no! participate);
and

183.3.  may sign a written resolution (Lot only if it is nut -s,isned or 10 be signed by that persun’s appoint).

18.4. A director who is also an alternate director is entitled, in the absence of any of his appointors, o 2 separate vaoie an

behalf of that appointer. in addition to his own vole on any decision of the directors but he shall count as only one for

the purpose of determining whether a quoram is present,

An altemate director Is not entitied ic receive any remuneration from the company far serving as an alternate directar

except such pari of the alternate’s appointor's remuneralion as the appeinter may direct by notice in writing made to

the company.

ot
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Termination of altermate direcicrship
An aliemate director ‘s appointment as an altemate for any appuinior terminates:

i8.1. when that appetnicr revckes the appointment by notice to the commpany in writing specilylng when it is tc terminate:
19.2. when notificaifon is recetved Ly the Company from the aliemaie thal the allemate is resigning as alternate fur that

appaintor and such resignation has taken sffect in accordance with iis termes:
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an the swrarrence, inelahi e aligaie, of any event whicn o oo ersd Dreelates bl appeinton, wealid
resuli in he terminaiion of that appeinies's appointment as a direcier;

an the deady of that appointor; or

when the alternate’s appolnior's appoiniment 2s 2 direcior terminaies.

SECRETARY

Appeinireen; and removal of secretary

The direciors may appoint any person who Is willing 1o act as the secretary for such lerm, at such remuneraticn, and upon such
conditions as they may think fit and from time W time remove such persen and, if the directors so decide, appaint a replacemen,

ineach case by a decision al the direcions,

PART 3
SHARES AND DiSTRIBUTIONS
SHARES

Fusther issues of shares: authority

211,
23.2,

The following paragraphs of this Articte 21 shall not apply 0 a private company witlionly one dass of shares.

Subject 1o Article 21,1 and save {o the eatent authorised by these anticles, or auihorised trom time istime by an

ardinary resalution of the sharehalders, the direciors shall nnt exercise any power 10 allon shares or 1o gramt rights 1o

subscribe for, or to converi any secutity into, any shares in the company.

Subject tr the remaining provisicns of this Article 21 and to Arsicle 22 (Further issies of shares: pre-emption rights)

and to any directions which may be given by the company in general meeting, the directers are generally and

unconditionally autherised, for ihe purpose of sectinn 551 of the Companius Act 2006 o exarcise any power of the

cumpany lo:

21.3.).  offer or allo;

2132 grant rights to subscsite for or to convest any security into;

2122 otherwise creale, deal in, or dispese of .

any shares in the company 10 any person, at any time and subjec! to any terms and conditions as the directers think

propes.

The autherity referred tc inAnicle 21.3:

2i.4.),  shall be lmited t¢ a wasiinum numinal an:cunt of €1,000:

21.4.2.  shall only apply insofar as the company has not renewed, waived or revoked it by ordinasy resoluiion; and

21.4.2.  may only be exercised for a pertod of {ive years commencing cn the date on which the company is
incorporated or these articles are adopied whichever isthe later, save that the directors may make an offer
or agreement which would, or might, require shares to be atlotted after the expiry of such authority (and
the direciers may allot shares in pursuance of an offer or agreement as if such authority had not explred).

Further isstes of shares: pre-emption rights

221,

22.2.

N
X
w

In accordance with sectlon S67(1) of the Companies Act 2008, sections 561 and 562 of the Companies A<t 2006 shall
nct apely to an allotment of equity securllies (as defined in section S60( 1) of the Comgpanies Act 2006) made by the
copany.

Unless otherwise agreed by special resalution, If the company proposes (o allot any equity securities, those equity
securities shall not be alloited e any person unless the company has firs offered them to all shareholders on the date
of the offer on the same terms, and at the same price, as those equity securities are being offered to such othe: person
on a pari passy basis and pro rata to the nominal value of shares held by those sharehclders (as nearly as possible
withou: involving fractions).

The offer:

2231, shall be Iy writing, shall be upen (or acceptance for a peried of fifteen working days frem the date of the

offer and shall give details of the nwaober and subscription price of the relevant equily securilies; and
2222, may siipulate that any sharchulder who wishes o subscribe for a number of equiiy securiiies In eacess of

the propartion 1o which he is entitled shall, in his acceptance, state the number of excess equity securilies
(Excess Securilies) for which he wishes to subscribe.

Any equity securities nrt accepled by sharelmlders pursuant (b the offer made o them in accordance with Articles
22.1 and 22.2 shall be used {cr satsfying any requests for Excess Securities made pursuant to Article 22.3.2. If there
are insufficient Excess Securitles {o satisfy such requests, the Excess Securities shall be ailotied to the applicants as
nearly as practicable in the proportian that the number of Eacess Securities each shareholder Indicated he would
accept bears to the total number of Excess Securities applied for (as nearly as possible without involving fractions or
tncreasing the number of Excess Seaurities allotied to any sharehuolder ieyond that applied for by him). After thay
allotmient, any Excess Sccuritics remaining shalt be offered 1o any other persen as the directors may determine, at the
same pbee and on the same terns as the offer 10 il sharehclders.
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variation of class rights

221, Wheneves the capital of the company is divided inio different classes of shares, the special rights attached ic any class

may enly be varied or abiogated, cither whils: the company is a going cencern 6r during or in cortemplation of 3

winding up, with the consent of the holdess of the issued shares of that class given in accordance with Artcle 23.%

The consen: of the holders of a class of shares may be given by:

22.2) # sprcial resoludon passed 2t a sepasaie general weeilng of the hniders ol the issurd shises of 1hat elass: o

2225 wriiten resolution §n any form signed by or oa behalf cf the hoiders cf three-quarters In noininal value of
the issued shares of that class,

"~
"W
[

but not herwise. To every such meeting, all the provisions of these anicles and the Companies Act 200€ relating 1o
general nieetings of the rompany shall apply (with such amendmenss as may be necessary to give such provisions
efficacy}) tut so that the necessary quorum shall be 1wo holders of shares of the relevani ¢lass present tn person or by
£roay and halding or representing net less than one third in nominal value of the issued shares of the relevan: class;
that every holder of shares of the class shall be enti:led on 2 poll to one vete for every such share held by hio:; and
that any hatder of shares of the class, present in person of by proay or (being a corseration) by a duly authorised
representative, may demand a pell. I 2t any adjourned meeting of such hnlders such a quorum as aforesaid is nol
present, nct less than one holder whe is present in person o1 by proxy or (being a corposation) by a duly authorised
represenlative shall be a quorum,

Company's lien over shares

The company has a lien (company’s lien) over every share, whethin: ¢ 5ot fully paid, which is reglstercd In the name ol any
person indebted o1 under any liability i the company, whether he is the sole registered holder of the share of ene of several joint
holders, for all monies payatle by him (either alone or joinuly with any other person) to the comgany, whether payable
immediatwly or a: sonie lime in the futre and whelher or nat 3 call notice has been sent in respect of it

24,1, The cuinpany’s ficn cver a share:
24.1.1.  takes priority over any third party's interest in that share, and
24.1.2.  extends to any dividend or other money payable by the company in respect of that share and (if the lien is
enfuiced and the shate is suld by the company ) the proceeds of sale of that share.
24.2. The directors may at any dime devio: dist a share which is or would othenwise be subject to the cenipany's liii shall
it Be subjed te i, either wholly or in part.

FEaofuzcemeni of the conpany’s lien

25.1. Sabject b the provisions of this Article 25, il:
2511, alien enfociceirent notice has been given in respect of a shaze. and
25.0.2.  1he pesson 1o whom te notice was give has failed to comply withit,

the company may sell thay share in accordance with Anicle 235,

25.2. A lien enfarcemen notice:
2521, may only be given in respect'el a share which is subject ta the compiany's lien, in respect ol which & sum s
payable and the due date for payment of that sum has passed:
25.2.2.  must specify the share concerned;
25.2.2. must be in writing and require payment of the sum payable within fourteen days of the nciice:
252.4.  must be addressed either to the haldar of the share & {c 3 ransmiltes of that holder; and
25.2.5. must state the campany’s intention te sell the share if the natia: is not complied with,
25.2. Whe:e shares are sold under this Article 25:
2921,  the directors may authorise any person 10 execute an Insrument of transfer of the shares tc the purchaset

cr a person naminated by the purchaser, and

25.3.2.  the ransferee is not bound Lo see (o the application of the consideraiion, and the lransferse’s title is not
affected by any irregularity Ln or invalidity of the piccess leading to the sale.
25.4. The mi proceeds of any such sale {after payment of the costs of sale and any other costs of enforcing the Hen) fnust tie
applied:

254.1.  first, in payment of so much of the swn fer which the lien exists as was payable at the date of the lien
enforcement notice,

25.4.2,  seccnd. to the person entitled to the shares at the date of the sale, but only aftes the certificate for the shares
sold has been surrendered tc the company for cancellaiion or an indemnity in a form reasonatly
satisfactory to the directors has been gtven far any last centificates, and subject to a lien equivalent to e
vempany’s lien (or any money payable (whether payable immedialely or at some time i the (uture) as
ealsted over the shares before the sale in respect of all shares reglsiered in the name of such persan
(whether as the sole registered holder oz as one of several joint holders) after the date of the lien
enforcement notice.

25.3. A stalwory declaration by a directos or the company secretary (4 any) that the declarant Is a director or the company
secretary (as the case may be) and that a shiare has been sold W sausfy the company's lien on a specified date:

255.1.  isconclusive evidence of the facts siated in it as against all perscns claiming to be entitled tc the share, and

25.3.2.  subject to compliance with any other formalities of transfer required by the anticles or by law. constitutes a
gocd title to the share.
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263, Subject 10 the articles and the tern s on w hich shares are alloned, the duerters may send a notice (cali nouce) 16 3
shareholder requizing i shaiehalder e pay the company a specificd sum of money (rall) whitch is gayable by ihat
member 1o the Company at the date when ile direciors decide 1o send the call natice.

26.2. A call notice:
2€.2.1.  musi be in writing;
25.2.2. wmay aot iequire a shareholder tu pay 3 call which eaceeds the total ancoant of his indestedness or Habiliy

1o the cempany:

26.2.3, st state when and how any call to which it relates itis 1 be pald; and
26.2.4.  way pern it or requilre B call o be pald Ly instalments,

26.3. A shareholdes must comply with the requirements of 5 call notice, but no shareholder is cbliged to pay any call befcre
fourieen days have passed since the notice was sent. :
206.4. Before the company has recelved any call due under a call notice the diredtors nray:

26.4.31. revoke it wimlly or inpart, or
26.4.2,  specily a laten time for payment than is specilied in the nojice,

by a-Turthes: notice bn wiiting to e sharehoclder in rispedd of whose shases the call is naiks,

Liability to pay calis

272.3. Liability 1c pay a call is nat extinguished or iransferred by Lansferring the shares in respeat of which it s requimd (o
be pald.

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

273 Subjfect 1o the terms on which shares are allotied, the directors may, when issuing shares, provide that call notices sent

to the holde:s of those shares may require them:
27.3.1. 10 pay calls which are not the same, or
27.3.2.  topay calls ai dilferen) Umes.

When call notice need not be issued

8.1, A call notice need not te Issued in respect cf sums which are specified, in the tezms on which a share is issued, as
being payable to the company in respec of that share:
23.1.1.  onallument;
28.1.2.  on the occurrence of 2 particulat even:; or
28.1.3.  ona daic fixed by or in accurdance with the lerms of issue,

28.2. But il the due date tor payment of such a suin has passed and ii has no: been pald, the holdet of the sha: corkuraed is
treated in all respects as having failed io comply with a call notice in respect of thai sum, and is liable 10 the same
consequeis as egards te paymen: ol interest and forfcitwe.

Failure 10 comply with call natice: aulomatic consequences
2%, 1f a person is liable tc pay a call and fails to do 50 by the call payment daie:
29.1.1.  the direciors may Issue a nctice of intended forfeiture 10 that person, and
29.1.2. untif the cafi s patd, that person must pay the company interese on the call tram e call payment date at
e relevant sate.
29.2. For the purgoses cf this Article 25:
29.2.1. e call paymer deie s tw time when the call notice stales thai a call is payable, unless the direciors give
a notice tn writing specl(ying 3 later date. in which case the call payment date s that later date;
29.2.2.  iherelevant rate ls:
29.2.2.). e rate (ixed by the 1e1ms on which the share in respect of which the call is due was allgited;
29.2.2.2. suchoiher rale as was fixed in the call nntice which required payment of the call, i has
olherwise been delermined by the directors; ar
29.2.2.3. if norateis fixed {ncither of these ways. five per cent. (5%) per annum.

9.3 Tiwe setevant vate must nol eaceed by more than five percentage points the base lending rate most recently set by the
Monetasy Policy Commiitee of the Bank of England in connaction with its responsibiliiies under Part 2 of the Bank of
England Act 19%E.
254, The direclors may waive any obligation 1o pay Interest on a cafl wholly o1 i part.

Nutice of immended forfeiture
301. A notice of iniended forfeilure:

30.1.1.  must te in writing;

30.1.2.  may be sent in respect of any share in respect of which a call has not been paid as required by a call notice;

30.1.3.  mus! be sent 10 the holder of that share (or, in the case of joim holders of a share in accordance with Arttele
§7.3) or 10 3 transmitlee of that holder 1n accordance with Articte 57.4;

20.1.4.  must require payinent of the call and any acaued interest and all expenses that may have been incurred by
the company hy reason of such non-payment by a date which is not less than fourteen days aftec the date of
the nolice;

30.1.5. musl siale how the payment Is to be made; and

30.1.6.  muststate that if the notice is not complied with, the shares in respect of which the call is payable will be
tiable to be forfeited.
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Lwericts nowes i forfeit shares

If a nutive of intesded forfeifive is not complied with before G daie by wiich payment oi the call s regutaed § lhe nisties ot
irrended forfeitum, the direciors :ay decidp *hat any share in 1espect of which it was given is fuifeited, and the forfeitwe is t
include all dividends or cthei meneys payable in svspeet of the torfeited shares and nol paid befare the lorleitun,

Eitect at lorfeftuze

320,

i
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324,

Subject 1o the articles, the forfeiture ¢f a share extinguishes:
32,11, all interests in that share, and all claims and demands agains: the company in respeat ¢l it, and
22,12, allother rights and llabilisies incidental 15 the share as beiween the persoi whose shate it was pricn 1o itie

forfeiture and the company.

Any share which is forfeited in accordance with the atticles:

32,21, isdeemed to have heen forfeited when the directors decide that it is lorfeiied;

22.2.2. is deemed to be the property ci the company: and

32.2.3.  may be sold, re-alloited or otherwise disposed cf as the direciors Lhink fit in.accordance with Arlde 33.5

H a messon's shares have been forfedted:

22.2.1.  the company must send that person written notice that forfeiture has occusred and reccrd it in the register
of members;

32.3.2.  that person ceases o be a shareholders in respect of those shares;

32.3.2.  that person inust surrendes the certificate for the shares (orfeited to the company fur cancellation;

32.3.4.  ihat person remains liable to te company for all sums payable by that person under the articles at the date
of (crieftire In respect of those shares, including any imerest (whether accrued tefore or after the date of
forfeliwe); and .

22.3.5.  the directors may waive paytnent of such sums whelly or in pant or enforce payment without any
allow ance for the valie of the shares at the 1ime of forfeiture or for any consideration recelved on thels
disposal.

At any dme befare the campany disposes of a foriekied share, the direciars may decide 1o cancel the [nrfeibae oi

paynient of all calls amd interest due in respect of it and on such other terms as they tink fit.

Pruvedure [:llowing forfeitre

321

33.2
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1f a forfeiied share is to be disposed of by being tanslerred., the corepany may receive the considerauion {or the.
transfor and the directors may authorise any person to execute the instrument of transfer, )

A stannory declaration by a director i the company secretary (if any) that the declarant is i direstor o) the company
secretary {as the case may be) and that a share has been forfeited cn a specified daze:

3221, isconclusive evidence of the facts stated in it as against all persons clabming 10 be entitlal 1o the share, aind
subject to compliance with any other formalities of transfer required by the articles or by law, constiiules a
goud title to the share.

A persen ta whem a forfeited share s transferred is nat bound tosee to the application of the tonsidesation (if any)
nor Is that persen's 1ftle to the share affected by any inegularity tn or itwalidity of the process leading to the forfeitare
ar transfer of the shane,

1 the cempany sells a forfeited share, the person who held it prior 1o its forfeiture is enitlnd 1o eceive from Be
company the proceeds of such sale, nei of any commission, and excluding any amount which:

32.4.1.  was. or would have become, payatle, and

33.4.2.  had nol, when that share was farieited, been paid Ly that person inespeet of that shive,

Lu no interest is payable w sucha person in respect ol such proceeds and the company is not jequized e acoount {0
any mecney eamed on them.

All shares to be sold in the enforcement cf the company's lien or rights of forfeiture shall be cffered in accordance
with Aricle 38 (Voluntary Translers) as if they were Sale Shares inrespect of which a Transfe: Notice had been given
and weating as the Seller the holder of those shares save that the Sale Price shall be the Marker Value of those shares
and the Transfer Notice shall be deemed not to contain a Total Transfer Condition.

Swrender of shares

4.

34.2.
34.3.
344,

A shareholder may surrender any share:

34.1.1.  fnrespect of which the directars may issur a natice of intended {orfeiture;

34.1.2.  which the directors may forfeir; o

34,1.2.  which bas been {orfeited.

The directors may accept the surrendes of any such share.

The effect of surrender an a share is the same as Uw: effect of {orfeiture on that share.

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

Payment of commission on subscription for shases

28,1,

‘The cumpany wiay pay arny pason a commission in conside:ation for that pesson:



26,

W

dhsd sulistsitiing, o1 agreeing (O subseribe, for shdres:

2502 provuring, of agreeing 1o procure, subsciipions for shazes

ADy such coremission may e paid;

25.2.1,  incash, a1 in fully paid a: panily patd shares un other securities or partly in one way and pazily in dw other
and

35.2.2.  inrespect of a vonditional or an absotuie subseijrion,

Shane ceriificates

36.1.

Article 28(2)(c} of the Model Anteles shall be amended by:

28.1.1,  the deletion of the word “fully” and the iasention of the words “eatent 1o which” belore the word "shares™:
and

36.1.2.  Ue woid "op” atthe pnd of ihis Asticle 24(2)(c).

Transfer of shares- general

37.1.

In these articles, a reference to the Wansfer of or ransfersing shares shatl include any transfer. assignment. disgosition
or propused or purpurted transfer, assignment o1 disposition:

37.1.1.  of any share or shares ¢f the company; or

37.1.2.  of any interest of any kind In any share or shares of the company; or

37.1.3.  of any right to receive or subscribe for any share or shares of the compaiy.

The direcicrs shall no register the vansfer of any share or any interest by any share unless the vansfer is made in
accordance with Article 38 (Voluntary Transfers), and, In any such case, is not prohibited under Anicle 39 (Piohibited
Transfers).

i te directors refuse 1o regisier a vansfer of a share they shall, as soon as praciicable and in any evemt within iwo
months atter the date on which the transter was ladged with the company, send ia the transferee nalice of, and Lhe
reasons for, the refusal.

An cbligation to ransfer a share under these anicles shall be deemed o be an obligation to iransfer the entire legal
and beneficial interest in such share free from any lien, charge or cther encumbrance.

Article 26(1) of the Model Articles shatl be amended by the insertion ¢f the words “and (if any cf the shares is pantly

poid}) the ransferee™ at the end of that aticle.

Veluntary Iransfers

8.

.2,

288,

Any sharcholder who wishes to transfer any share (Stller) shall before transferring or agreeing to transter such share

or any Interes! in it, serve notice in wiiting (Tratsfer Notice) on the company of his wish to make that Gansfer.

1n the Transfu Notice the Setler shall specify:

38.2.1 the number and class of shares (Sale Shares and esch onie a Sale Share) which he wisiins 1o trans(e::

38.2.2.  theidentity ol the person (if any) to whom the Seller wishes to transfer the Sale Shares;

38.2.3.  (he price per share at which the Seller wishies to tansfer the Sale Shures (Proposed Sale Price);

38.24.  any other ters relating 1o the transfer of the Sale Shares; and

38.25.  wisther dw Tramsfer Notice is conditionat upon all (and not part onty) of the Sale Shares being scid
pursuant to the following provisions of this Article 38 (Total Transfer Condition).

Each Transfer Notice shall:

38.3.1.  relate to one class of shares only; |

38.3.2.  consiitme the company as the agent uf the Seller for the sate of the Ssle Shares on the tenns of this Asticle
38; and

38.3.3. save as provided in Article 38.8, be irrevocable.

The Sale Shares shall e offernd for purchase in accordance with this Anicle 38 al 3 price per Salw Sham (Sale Price)

agreed bewwveen the Seller and the directors or. in defaull of such agreerment by the end of the 15th working day after

the: date of service of tw Transfer Notice:

384.1. il thedirectas so elect within that fifteen working day period after the date of service of the Transfer
Notice, the Sale Price shall-be the price per Sale Share reponed cn by the Valuers as their written cpinion
of the open market value of each Sale Share (Market Value) as ai the daw of service of e Transfer Notice,
{in which case for the purpeses of these Anticles the Sale Price shall be deemed to have been determined
on the date of the receipt by the company of the Valuer's repon ); and

38.4.2.  ctherwise the Sale Price shall be the Proposed Sale Price, in which case for the purpose of these Articles
the Sale Price shall be deemed to have been agreed ot the end cf that 15th working day.

1f instrucied to report on thelr opinfun of Market Value under Articie 38.4 the Valuers shall:
38.5.t.  actas expert and not as arbitrator and their written determination shall be final and binding on the
shareholders; and
38.5.2.  proceed on the basis that:
38.5.2.1.  the open market valye of each Sale Share shall be the sum which a willing buyer would agree
witha willing setler to be the purchase price for all the class of shares of which the Sale Shares
form pant, divided by the number of issued shares then comgrised In thal class;
38.5.2.2. there shall be no addition of any premiwn or sublraction of any discount by reference to the
size of the holding the subject of the Transfer Notice or tn relation o any restrictions on the
ransfes ability of the Sale Shares: and



41

44,

45,

erifered i 1he register of members in purposied exerciss of the power conferred ity this Anicle S8 1T the valldity of
the procwedings shall net be questicaed by any pesscn

Prohikiied Transfers

Notwithstanding any owher provision of these articles, no transfes of any Share shall be registeedf it is (o any minor,
undischa:ged banksupt, trusiee in bankrupicy 6 person of unsound mind.

Transmission of shares

40.1.

40.2.

Nothing in these aticles releases the estate of a deceased sharehalder from any liability in respect of a share solely or

Jointly hield by that shacholdes
Article 27(3) of the Model & rticies shall he amended by the insertion of the words “subtiject to the provisinns of Anticle

1417, aftes the iitial word "Ba”

Transmittees bound by prior notices
Atticle 2% of the Model Articles shall be amended bty the insertion of the werds “or the name of any pe:son nominated unde
article 27(2)" after the words “uansmittee’s name".

Procediue for disposing of fractions of shares

421,

42.2.

This Article applies where:

42.1.3.  there has been a consalidation ar division of shares; and

42.1.2.  asa result, shareholders are entfiled to f1actions of shares.

The directors may: '

42.2.1.  seli the shares repr esenting the frartions to any person including the company for the hest price reasnnatily
obtainable;

42.2.2.  authorise any person 10 execute an‘instrurcen: of wransfer cf the shares te the purchaser or a perscn
nominated by the purchaser; and

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

“The person 1o whom the shares are transferred s 20! cbliged 1o enswre that any purchase money is recelved by the

person entiiled to the relevant fractions.

The lransfen:e’s 1htle in the shases is not aifecied by any irregularity in or tnvalldity of the process leading 10 their sale.

DIVIDENDS AND OTHER DISTRIBUTIONS

Calculation of dividends

43.1.

Except as atherwise provided by te articles or the righis attached 1o shares, all dividends must be:

43.1.3.  declared and paid according to the amounts paid up ou the shares on which the dividend is pard; and

43.1.2.  appcruoned and pald proportionately to the amcunts paid up on the shares during any portien or porilcns
of the pericd in respect of which the dividend in paid.

1{ any share is issued on terms previding that it ranks for dividend as frem a particular date, that share ranks for

dividend accordingly.

Deductions trom distributicns in respect of sums owed to the company

44.1.

44.2,
443,

1f:

44.1.1.  ashare is subject to the company s liery; and

44.1.2.  the directors are entitled 1o issue a lien enforcesuent nctice in respect of it,

they may, Instead of lssulng a llen enforcement notice, deduct from any dividend of other sum payadle tn respect of
the share any sum of mcney which is pavatle Lo the company in respect of that share 10 the extent that they are
enutled 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:

44.2.1.  the fact and amount of any such deduction;

44.3.2.  any nan-payment of a dividend or other sum payable in respect of a share resulting from any such
deductian; and

4432, how the money dedix-ted has heen applied.

CAPITALISATION OF PROFITS

Autherity 1o capitalise and approjpriation of capitalised sums

4s.1.

Article 36(4) of the Model Articles shall be amended by inserting the phrase “l or towards paying up any amounis
unpatd on existing shares held by the persons entitled, or” aftes the words “may be applied”.

PART 4
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8.8,

38,10,

KB

8.2,

™as

8.4,

38.15.

Seh 2 any dithicalty inapgdyig eitaer o e fizeginng ceves sholl be nestived by i Vi liens 25 lwey
think fit t their absolute discredon,

The counpany will 150 its rwasonable endeavouis 1o procuge e the Valiers detives sheis witen opinon of the Marke
Value 1o the disectors and to the Selles within twenty-eight days of heing requesied lo do s
The Valuers' fees for reparting on their opinion of the Market Value shall be be:ne as the Valuers shall specify i thel
valuation having regard (o tie conduct of the panties and the merit of their agreements in resped of the matiers i
dispute ur othesw ive: (In the absence of any such specification by te Value:s) as 1 one half Ly ithe Setfer and as 1 e
athies balf by il company uiless the Seller tevokes the Transier Notce pursaasii 15 Atiicle 38.8, in which case the
Seller shall pay all the Valuers' fees,
e Marke! Value is reported on by Ihe Valuers wonles Anlicle 32.4 10 be less than the Proposed Sale Price, the Seller
may tevoke any Transfer Notice which was not stated to e, or is not devuzed by these Artivles 16 be, irrevocable by
wrliten nuilee glven 1o the direciors within the pertod ol five workiig days ofier the date the directors serve on Qe

Seller the Valuers' written opinion ol the Market Value

The directors shall at least len working days after and ne more than twenty working days after the Sate Prive lias been

agreed o detenuined ghve an Gifer Notice 10 all sharehiolders io whom the Sale Shares are 10 be cltered in avvordance

with tese Articles.

An Clfer Noticue shall:

28.10.1.  specify the Sale Frice;

38.10.2, contaln the other detalls included In the Transfer Notice: and

2R.10.3.  invite each of the shareholders (other than the Seller) 1o respond in wilting, before expiry of the Offer
Notice, to puechase thw aumbers of Sale Shares specified by them in teir agplication,and shall expire
twenty working days after its service.

After e exglry date of the Offer Notice, the directors shall allocate the: Sale Shares In acccrdance with the

applications recelved save that:

38.11.1.  if there are applications from shareholders for mere than the number of Sale Shares available, they shall be
allocated 10 those applicants tn proportion (as nearly as possible but without allocating 1o any sharehulder
maore Sale Shares than the maximum number applied fos by him) (o the number of shares then held by
thew respectively; bowever, i his application for Sate Shares a shareholder niay, if he sa dusires, indicate
Ut he would be willing 1o purchase a particudar proportionale entitlement (Excess Shares). iy which case,
zpplicaiions for Excess Shares shall be allocaled in accordance w ith such application, or in the event of
competition among those shareholders applying for Excess Shares in such proporiions as equal {as acarly
as may be) the proportions of all the shares held by such shareholders;

38.31.2,  ilitis not possitle to allocate any of the Sale Shares withou! involving fractlons, they shall be allocaled
amongst them @ such nianner as the Boatd shall think (11; aqed

38.31.3.  ifthe Transfer Notice contained a valid Total Transfer Conditinn, no allocation of Sale Staies shalt be
made untess all the Sale Shares are sllocated,

The directors shall, within five warking days of the expiry date of the Gifu Nutice, give notice in writing (Allocanion

Notice) to the Seller and to each prerson 1o whom Sale Shares have been alovated (vach a Bayer) specilying the name

and addjess of vach Buyer, the number and class of Sale Shares agreed 1o be purchased by him arul the: aggregate

price payable fur thean,

Completion of a sale and purchase of Sale Shares pursuant to an Allocation Notice stall take place ai the regisiered

oifice of the cumipany at the time specified in Gie Allocation Notice when the Seller shall, upcn payment. 10 him by a

Ruye of fhe Sale Price i respect of the Sale Shares allocated o that Bayer, transfer those Sale Shares and deliver the

relative shaje centificate(s) Lo that Buyer. .

The SeHes way, during the period of tirty working days immediately following the expiry date of the Offer Nutice,

sell atl ar any of these Sale Shares, for which anAllocation Notice has not been given, by way ef buni (ide sale o the

proposed transferee (I any) named in the Transfer Notice or, if nene was so named, 1o any transfaree, in either case at

any prive per Sale Share which is nol less than the Sale Price, without any dedudtion, rebate cr allowance 10 Lthe

proposed transferee, provided thal:

38.14.1. the Seller may nwi ransfer such share and the direciors shall not register any uransfer t a ransferce who s
nnt a1 that date a sharehcldur unless such transferee is first approved in writing by the directers; and

38.14.2, if the Transfer Notice comained a Toal Transfer Condition, the Seller shall not be entitled, save with the
wrliten consent of the direciors, to sell only some of Lhe Sale Shares uader this Articie 38,14,

If a Seller (alls for any reason (including desth) 1o tansfer any Sale Shares when required pursuant to this Article 38,
the directers may authorise any director of the company (who shall be deemedto be inevocably appointed as the
atlomey of the Seller {o; the purpose) 10 execute each necessary transfer of such Sale Shares and delives it on the
Stllurs tehalf. The company may receive the purchase money for such Sale Shares troms the: Buyer and shall upon
receipt (subject, if necessary, 1o the transfer being duly stamped) regisier the Buyes as the holder of such Sale Shares.
The com pany shall hold such purchase money in a separate bank account on trust far the Seller but shall not b boand
10 eam or pay lnterest an any money so held. The cempany's receipt for such purchase money shall ke a gond
dischaige (o the Buyer whashall net be bound ty see o the application of it, and after tiee name of the Buyer has bren



406,

a7j.

48.

4y,

SQ.

EICCISION MAKING BY SHARBHOLDERS
LRGARNISATIOGN OF GENERAL MEEIINGS

Convening general meetings

‘The direciors may cail general meelings and, on ihe reqaisiticn of sharchotdess sursuant te tae provisiens of the Comipanies Act
20306, shall forthwith praceed te convenr a2 general meeting in aceardance with the Companies Act 2608 If these are net within
the Urnated Kingdom sufiicient directors to call a general meeting, any director o the shapeholders requisitioning the meeding {or
any of them tepresenting mare than one half of the total vaiing rights of them; all) may call 3 general mueting 1f the company has
nnly a single shareholder, sui'h sharehotds; shall be entiiled ai any time 1o cal) a general meeiing

Nestlee of general meetings

47 General meetings {other than an adjourned meeling) shall be called by at leas! fourteen Clear Days’ notice but 3
general meeling may be called by shosier notice if it is so agreed by a majority in numtier of the shareholders having a
fight tc attend and voie, being a majority together holding not bess than ninesy per cent (80R6) in nominal value of the
shares at the meeling, giving that right,

47.2. The natice shall specify the time, date and place of the meeting. the general natwe of the business 1o be transacted and
the terms of any iesolution to be propused al it.
7.3, Subject to the previsions of these articles and to any restnctions imposed on any shares, the nctice shall be piven to all

shareholders, to all peisons entitled 10 a share (n consequence of the death or bankrupicy ol a shareholder {if the
ccmpany has been notified of their entitlement) ang to the direcicrs, alternate dizeciors and the auditors for the time
being of the company. .

47.4, The acciduntal omission to give notice of a meeting to, or the non-recelpl of nexice of a meeting by, any persen
entitled tc receive notice shall nct invalidaie the proceedings at that rueeting.

Resolutions requiring special natice
a8, tf the Companies Aot 2006 requires special nothce to be given of a resolution, then te resokition will not be effeciive

unless netice of the intention o propose it has been given to the company at least Iwenly-eight Clear Days befoie the
general meeting at which it is to be proposed.

8.2, Where practicable, the company must give the sharehotders netic of the resolution Ui the sanie mannet and al the
same time as it gives notice of the general meeting at which itis 1o be proposed. Where that is nct praciicable, the
company mus: give the sharehclders at least {ourteen Clear Days’ belcre the relevant general meeting by
advertbsment in a new spaper with an appropriate ciralation.

48.3. I, after nusice (0 propose such a resolution has been given to the company, a meeting is called fnr a dale tweniy-vight
days cr less afier the nciice has been given, the actice shal) be deemed tc have been properly piven, even though it
was naxt given within ihe ifine requined by Article 48.).

Queran: for general merlings

a1, No business shiall be transacted at any meeting unless @ quorum s present. Subject 1o seclion 218(2) of the Companies
Act 2006, two qualilylng persons (as deflind In section 318(3) of the Cempanies Act 2006) entitled to vote upon the
Lisiness 1o be tansacted shall be a qunrum, provided that if the company has only a siagle shareholder, the quonun
shall be one such qualifying person.

Adjoummen
50.1. Article 41(1) of the Model Articles shall be amended by biserting the fcllowing sentence atthe end of the firsy

sentence of that article: “If, at the adjcumed meeting, 3 quorum is not present within hatt an hour from the time
appeined for the meeiing, the meeling shall be dissolved”.

VOTING AT GENERAL MEETINGS .

Vating: general
51.1. Subject 1o any rights ar restrictions atlached to any shares, on a show of hands, every shareholder whe (being an

individual) is present in person or {being a carporation) is present by a duly authorised representative (unless the
representative is himself a sharchulder, in which case he shall bave more than one vate) shall have one vote, A proay

shall not be entitled 16 vete on a show of hands,
No shareholder shall vole at any general meeting or at any separate meeting of the holder ot any class of shares. elthes

in person ar by proxy, in respect of any share held by him unless all menles preseatly payatle by him in respect of

that share have been paid.
51.2. In the case of joint holders the vote of Lhe senfor who tenders a voie shatl be accepted 0 Lhe exclusion of U voles of

the other join: holders: and senicrity shall be determined by the erder in which the names cf the holders stand in the
register of members.
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+1.4 Utilessy o g2itb s diily demsadesd, a diectazaiion by the coadegsn thal o rescluiun has been canied o varned
unanimaously, or ty & pantcular majoriiy. or lost, 67 nai carried by a pacticular majority and an eatry io 1t gffect in
she mingtes of the meeting shall e canclusive evidence of the faa withom proof of the immbier or praporniion of the
vaies recarded (n favour of of against the resclution.

oll votes

52.1. Un a poll every shareholder who (being an individual is present in person or by proxy or {being & cerpoiation) is
present by a duly authorised representaiive or by proxy shall have one vote for every share of which he is the holdes.
On a poll, 3 sharcholder entitled 10 mare than one voie need Rot use atl his voles or cast all the vetes he uses in the
Same way.

52.2 Article 48(2) uf the Model Articles shall e smiended by the insention of the following sub-paragraph as anicle 44(2)
(cy:
“a person oy prrsons holding shares conferring a right (€ vote on the resolution on which not less tan ope tenth of the
total sum paid up on all the shares conferring that right.”.
523 Article 44(3) of e Model Aniicles shall be amended by inserting the following senlence at the end of the Article:
“A demand su withdrawn shall not fiwalidate e result of a show of hands declared before the demand was made”,
52.4. The result of the poll shal) be deemed 1o be e resolution of the meeting at which the poll was demanded.
52.5. A pell demanded on the election of a chalriman or o0 a question of adjournnent shall be taken forthwith A poll

dunanded on any other guestion shail te taken either (orthwith or at such time and place as the chatrman direcis not
being ruore than thisty days after the poli is demanded. The deinand for a poll shall not prevent the cord Lwance of a
meeling for the transacticn of any business other Lhan the question an which the poll was demanded. 1f a poll is
detnanded before the declaration of (he result of a show of hands and the demand is duly withdrawn, the meeling shall
cantinue as if the demand had not been made.

52.6. No notice need be given of a poll not iaken farthwith if the time and place at widch it §s 10 be taken are announced at
the meellng at which it is deinanded. in any other case at least seven Clear Days’ notice shall be given specifying the
ume and place at which the poll is to be taken.

Conient.of proxy notices
S2.1. Subject to the provisions of these anticles, a sharehalder is entitled 1o appuint another persen ds his prosy 1o eaercise

all or any of his rights to attend and 1 speak and vate at a general meeting. A sharcholder may appaint maore than ane

proxy intelation 1o a inceting, previded that each proxy is appeinted to exercise the rights antached to a ditferent shace

or shares held by that shareholder.

Proaies may only validly ke appointed by a notice in writing (proay notice) which:

53.2.3,  states the name and address of the shareholder appointing the proxy;

53.2.2.  ideniifies the person appotnted to he 1hat sharetoldes’s proay and the general mevting io celation 1o which
that person is appointed;

53.2.3.  issigred by ur on betedl of the sharetolder appoliting the proay, or is authentivated in such manner as the
directens inay delenmning; and

S3.2.4.  isdulivered to the campany inaccondance with the articles and inaccordance with any insuructions
rontaited in the notice of the general meeting (o1 adjourned meeting) 1o which tey relate and reccived by
the comgpany:
§3.2.4.1. subject té Articles 53.2.4.2 and 52.2.4.3, in the case of a general mecting or adjourmed meeting,

not less than foriy-eight hows before the tisne for holding the meeting or adjourned meeting st

which Uw right 1o vote is 1o be exercised;
$3.2.4.2. inthe case of a poll taken more than forty-eight hours afier it is d2manded, after the poll has

teen demanded and not less than twenly-four hours before the tfme appeinied for the iaking of
the poll; o1

53.24.3. where the poll is not (aken forthwith but is taken not more than forly-cight hours after it was
demanded, a1 the tkue at which the poll was demanded o1 twenty-fow hours before the time
appointed for the taking of the poll, whichever is the fater,

and a proxy notice which is nct delivered and received in such manner shall be invalid.

53.2. Article 45(3) of the Model Articles shall bc amended by the addition of the following at the end of the article:
** and the proxy Is obliged to vote or abstain {rom votlng In accardance with the specified nstructicns. However, the
Company Is not obliged to chieck whether a proxy votes or abstains from voling as he has been instructed and shall
Incur no Hability for failing to do so. Failwre by a proxy to vote or abstain from voting as Lastrucied a; a meeting shall
not invalidate proceedings at that meeting.”
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Delivery of proxy nolices
54.1. Any nutice of a general meeting must specify the sddress or addresses {proxy notification address) at which the

company or Its agents will recelve proxy notices relauing to that meetlng, or any adjournment of it, delivered in hard

copy or electronic fonn.
Article a8(1) of the Mudel 4rtictes shall be guwaded by inserting the words: "t a proxy nolification sddress” al U

end of that Article.
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~a.7 A nitieg revoRing 8 meay ange
83431, Subjertic Axicles 54.3
farty eight hews before the vime for halding the
tu be eaercised:
54.2.2.  inthe case of a pell :aken more than foriy-eight nours afte: it was demanded. no: less than twenty feur
hoars before the time appeinted tar e taking ef the poll; o
in the case of 2 poli not taken (orthwith but no: more than forty-elght hours afler it was demanded. at the
time at which it was deinanded o twenty fowr howrs Sefore the time appoinied for the taking of the Joll,
whichever is fater,

viekey efiec H s received by te comgany
2.2, in the case of a general or adjourred meciing, not loss than

ing or adjtiuried ieetiag an which g zight s

w
R
tu
[

and a notice which s not delivered and received In such manner shall be invalid.

54.4. ta calculating the periods referred to n Artich: 52 (Content of proay notices) and this Article 54, na accowt shall be
taken of any part of a day that is nut.a working day.

Representaiicn of corporations at meetings

Subject to the Companies Act 2606, a company which is a sharehalde may, by resclution of its ditecors or cther goveining
biudy, authorise one or more persans 10 act as Hs representative or represeaiives at 3 meeting ot the ccinpany or al a separate
neciing cf the holders of a class of shares of the company (corparate representative). A directar, secretary ©f cthes persnn
authurised for the purpose by the direciors may require a corporate representative 10 produce a cenified copy of the misolutivnol
suthorisation before permitting him (o eaercise his powers.

WRITTEN RESGLUTIONS

A resolution of the shareholders (or a class of shareholders) may be passed as a writien resslution in accordance with chapter 2 of
part 12 of the Compantus Act 2006,

PART $
MISCELLANECUS PROVISIONS
CONMMUNICATIONS

Means of comsm unication to be used
57.3. Any nctice, document or other information shall be deemed served ©a of delivered 1o the intended reciplent:

57.1.1. U prope:ly addressed and sent by grepaid United Kingdom firsi class post ta an address in the United
Kingdoin, fosty-eigit hours alter it was posted;

57.1.2. U properly addressed and delivercd by hand, when it was given or lel: at the apprepriate address:

57.1.2. M properly addressed and send ar supplied by electranic means fosty-#ight hours afier the dociusent ot

Informaticn was sent or suppiled: and
57.1.4.  If sent or supplied by means of a website, when the maie:1al is {irst xade availatle on ihe website or (I

later) when 1w recipient receives (or is deemed to have received) nutice of the fact that the materfal ts
availatle on the website.
For the purposes of this Article 57.1, no account shall be taken of any pari of a day that is not a working day.
57.2. In proving that any notice, documeni or cther information was praperly addressed, it shall be sufficient to show that
the nutice, document 61 other information was delivered w an addiess permitted for the purpose by of the Companies

Act 2005,
in the case of jolnt holders of a shate, all notlces ar docurments shall be given tc the join: holder whose nam:e stands

first in the register In respect of Lhe jolnt holding. Nutice so given shall be sufficient notice 1o all of the joint holders.
Whese there are jolat holders of a share, anything which needs to be agreed oz speci(ied in relation to any notice,
document or other infermation to be sent or supplied t¢ them can be agreed or specified by any one of the joint
holders. The agreement or specification of the joint holder whose name stands {irst in the register will be accepted to
the exclusion of the agreement or specification of any ather joint helder (s) whose name(s) stand later in the register.

57.8, The Company may give nolice (o the transmiltee of a member, by sending or delivering it in any manner authorised
by these Articles for the giving of notice 10 a mem ber, addressed to that persan by name, or by the tile, of
representative of the deceased or trustee of the bankrupt or representative by operation of law ar by any like
description, ai the address (it a;\y) within the United Kingdum supplied for the purpose by the person claiming te be
so entited. Until such an address has been so supplied, s notice may be given in any mannsi in which It might have
been given if the death or bankrupicy or operation of law had not occursed.
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fndemnity
531,

lisurance
60.1.

60,2,

Agticle 4%04) ui e Murdel Articles shall be amsided By ihe misertion b e w ords “By either al leasy twe

suthorised persons ;™ afier the word “sipnad”

DIRECTORS' INDEMNITY AND INSURANCE

Subjeci 1o Arniicle 59.2, bu without prejudice o any indemnity 10 which a relevan: afficer Is ctherwise entitled,
88.1.% each relevani offices shall be indemnified cu! of the company’s assets against all costs, charges, losses,

expenses and labilities thcurred by him as a relevant officer:
5G.1.10.5  Inthe actud) or purpuried eaecution andser dischiange of his duties, or U selation fo them, and
58.3.1.2, inrelaion W te company’s (or any associated coimpany's) activities as trustee of an

acctpalional pension scheme (as defined in secticn 235(€) of the Cam pardes Act 2008),
including (in each case) any liability incurred by him in defending any civii or criminal proceedings in
which judgment is given in his favour or Ln which he {s acquitied or the proceedings are otherwise
disposed of without any finding or admission of any material breach of du:y on his part or in connection
with any application in which the cowt grants him, in his capacity as a relevant officer, relief (rom liability
for negligence, default, breach of duty or breach of trust inrelation to the company's (Cr any associated
company’s ) affats; and

59.1.2.  the company may provide any relevan! officer with funds ¢ meet expenditure incurred o to be incurred by
him U1 connectian with any proceedings or applicaton referred (o in Article 58.1.1 and ctherw ise may take
any action to enable any such relevant officer Lo avoid incursing such eapenditure.

This Anicle does not authorise any indemnity which would be prohibited or rendereq void by any provision of the

Companies Adts of by any other provision of law.

In Whis Article 58:

S831.  companies are assuciatud if ore is @ subsidiary of the cther or both are subsidiaries of the same boily
corporate, ani

$9.3.2.  arclevan: cfficer means any director ar alternate director or other officer or former director or cthes officer
of 1 company nr an asseciatind company (including any company which is a tustee of an occupaiional
pension scheme (as defined by section 235(6) of the Companies At 2006) andd may, il the sharehulders so
decide, include any person engaged by the company (or any associatedd company) as auditor (whather or
not b is also a direcicr or othr clficer), 10 the extent he acts b his capaciity as awlitor),

The direciors may decide 10 purchase and mainiain isusance, 31 the expense of the company, for the benefit of any

relevant efticer in respect of any relevant toss.

I this Asticle:
60 2.5, arelevant officer mneans any director o alletnate director or other of(icer o fornser director o1 cthes efficer

of the company or an associated company (including any company which is a trustee of an occupational

pension scheme (as defined by seclion 235(G) of the Companies Act 20U6:

60.2.2.  arelevant luss means any luss or liability which has been'or may be nctired by a relevant office: in
connection with that officer’s duties or powers inrefation L the company, any assoclaled contpany o any
rension fund or employees’ shase sclieme of tie company ot assuciaied cempany; and

60.2.3 cempanies are associated if one s a subsidiary of the ather or both a: e subsidiaries of the same bedy
corporate.
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