No: 41138

Company Limited by Shares

RESOLUTIONS

of

Rentokil Dormant (No.1) Ltd

At an Extraordinary General Meeting of the abovenamed Company duly convened and held on 4th
November 1996 the following Resolutions 1 and 2 were passed as Special Resolutions and
Resolutions 3 and 4 were passed as Elective Resolutions:-

SPECIAL RESOLUTIONS

1. That the provisions of the Memorandum of Association of the Company be altered by
deleting the existing clause 3 thereof and substituting therefor a new clause in the form set
out in the document marked "A" submitted to this Meeting and, for the purpose of
identification, signed by the Chairman hereof.

2. That the reguiations contained in the document marked "B" submitted to this Meeting and,
for the purpose of identification, signed by the Chairman hereof be approved and adopted
as the Articles of Association of the Company in substitution for and to the exclusion of
all the existing articles thereof.

3. That in accordance with the provisions of Section 250 of the Companies Act 1985 (as
amended) the Company, being dormant within the meaning of the said section, be exempt
from the obligation to appoint auditors as otherwise required by Section 384 of the said
Act,

ELECTIVE RESOLUTIONS

4, That, pursuant to Section 252 of the Companies Act 1985 (as amended by the Companies
Act 1989), the Directors in respect of this and subsequent financial years shall not, and
they shall not be required to, lay before the Company in general meeting copies of the
Company's annual accounts and reports.

b, That, pursuant to Section 366A of the Companies Act 1985 (as amended by the
Companies Act 1989), the Company shall not in this and subsequent years hold Annual
General Meetings.

.....................................

Secretary
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COMPANY LIMITED BY SHARES

Memorandum
{As altered by a Special Resolution dated 4th November 1996}

and

Articles of Association
{Adopted by a Special Resolution dated 4th November 1996)

of

Rentokil Dormant (No.1) Limited

Incorporated on 11th May 1894 as The London Silver Vaults and Chancery Lane Safe
Deposit Company Limited

LUrMANIES HOUSE 21711788




i llA"
| THE COMPANIES ACT 1985 (as amended)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

Rentokil Dormant (No.1) Limited

Altered by Special Resolution on 4th November 1996

| 1. The name of the Company is Rentokil Dormant {No.1) Limited*
! 2. The registered office of the Company will be situate in England.
3. The object of the Company is to carry on business as a general commercial
company.
4. The liability of the Members is limited.

5. The share capital of the company is £101,000 divided into 1,000 ordinary shares
of £1 each and 100,000 2% Deferred shares of £1.%*

*Name changed by Special Resolution to Sterling Guards Limited on 10th February 1978

Name changed by Special Resolution to Sterling Security Services Limited on 16th October 1990
Name changed by Special Resolution to P & Q Security Services Limited

Name changed to Sterling Granada Contract Services Limited

Name changed to Rentokil Dormant (No.1) Limited

**0On incorporation the share capital of the company was £100,000 divided into 100,000 shares of £1 each.
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ARTICLES OF ASSQCIATION

adopted on 4th November 1896

INTERPRETATION

No regulations set out in any statute, or in any statutory instrument or other subordinate legislation made under any statute, concerning companies shall spply as the
regulations or articles of this company.

In these regulations -

*the Act® mesns the Companies Act 1885 including any statutory modification or re-enactment thereof for the time being in force.

“the articles™ msans the articles of the company.

“clesr days” in relation to the period of a notice means that peried axcluding the day when the notice is given or deerned to be given and the day for which it is given or
on which it is to take effect.

"executed” includes any mode of execution.
“office® means the registered office of the company.

“the helder™ in relation to shares means the member whose name is entered in the register of members as the holder of the shares.

“the seal” means the common seal of the company.,

“secratary” means tha secretary of tha company or any other person appointed to perform the duties of the secretary of the company, including a joint, assistant or deputy
secratary.

“the United Kingdom" means Greast Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these regulstions bear the same meaning as in the Act but excluding any statutery modification
thareot not in force when these regulations bscome binding on the company.

References in these srticles to writing include references to sny method of representing or reproducing weords in & legible and norrtrarsitory form. Headings are for
convenience only and shall not affect construction.

SHARE CAPITAL

Subject 10 the provisions of the Act and to any rights conferred on the holders of any other shares, any share may be issued with or heve atteched to it such rights and
restrictions as the company may by ordinary resolution decide or, if no such resolution has been passed or so far as tha resolution does not make specific provision, s the
directors mey decide.

Subject to the provisions of the Act and to these articles, any unissued shares of the company (whether forming part of tha original ¢r any incrassed capitall shail be st
the disposal of the directors who may offer, sllet, grant options over or othetwise dispose of them to such persons at such times and for such consideration and upen such
terms and conditions as they may determine.

Subject to any direction to the contrary which may be given by the company in genersl meeting, the directors are unconditionally authorised to exercise all powers of the
company to altot relevant securities, The maximum nominsl emount of relevant securities that may be sllotted under this suthority shali be the nominal smeunt of the
unissued share capital at the date of adoption of thig article or such othar amount as may frem time to time be authorised by the company in general meeting. The authority
conferred on the directors by this article shall remain in force for a peried of five years from tho date of adeption of this article but may be revoked varied or renewed from
time 1o time by the company in general meeting in accordance with the Act.

Section BILT) of the Act shall nat apply te the alletment by the tompany of any equity security.

Subject to the provisions of the Act, shares may be issued which are to be redeemed of are 1o be ligble 1o be redesmed at the option of the company or the holder on such
terms and in such manner as may be provided by the articles.

The company may sxercise the powers of paying commissions cenferred by the Act. Subject te the provisions of the Act, eny such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one way and partly in the cther,

Except as required by law, no person shall be recognised by the company as holding any share upon any trust and {except es otherwise provided by the artictes or by law)
the company shall net be bound by or recognise any interest in any share except an absclute right to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment te one certificate for all the shares of each class held by him {and, upon
transferring & part of hig holding of shares of any clags, to a certificate for the balance of such helding) or several certificates each for one or more of his shares upon
payment for every cortificate after the first of such reasonsble sum as the directors may determine. Every certificate shall be sealed with the seal and shall specify the
nurnber, class and distinguishing numbets (if any) of the shares to which it relates and the amount or respective amounts paid up thereon, The compeny shall not be beund
to issus more than one certificate for shares held jointly by seversl peisons and delivery ¢f a certificate to one joint holder shell be a sufficient delivery to all of them.

If ashare certificete is defaced, warn-out, lost or destroyed, it may be renewed on such teems (if any) 8s to evidence and indemnity and payment of the expenses ressonably

ingurred by the cempany in investigating evidence as the directors may determine but otherwise free of charge, and lin the case of defacement or wearing-out) on delivery
up of the old certificate.

UEN

The company shall have a first and peramount lien on every share [not being a fully paid share) for sll moneys (whether presently payable or not] payable st 3 fixed time
or celled in respect of that shere, The dirgctars may at any time declars any share to be wholly or in part exempt from the provisions of this reguiation, The company’s
lien on & share shall extend to any smount payable in respect of it,

The ¢company may sell in such manner as the directors determine sny shares on which the company has alien if a sum in respect of which the lien exists is presently payable
and iy not paid within fourteen clesr days after notice has been given to the holder of the share or to the person entitfed te it in consequence of the death or bankruptey
of the halder, demanding payment and stating that if the notice is not complied with the shares may be sold.

Ta give effect to 2 sale the dizecters may authorize some person to exesute an instrument of transfer of the shares saold te, or in sccordance with the directions of, the
purchaser. The title of tha transferee to the shares shall not be affected by any irregulerity in or invalidity of the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of 5o much of the sum for whieh the lizn exists &3 is presently payable, and any residue
shall {upon surrender to the company for cancellation of the centificate for the sheres sold and subject to a like lien for any moneys not presently payable as existed upon
the shares before the sale} be paid to the person entitled to the shares at the date of the sale.
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CALLS ON SHARES AND FORFEITURE
.
Subject to tha terms of allotment, the directors may make ¢alls upen the members in respect of any moneys unpaid ¢n their shares lwhether in respect of neminal value
or plamium} and esch mesmber shali (subject to receiving at feast fourtesn clear days’ notice specifying whan and where psyment is to be made) pay to the company as
required by the netice the amount called on hiz shares. A call may ba required to be psid by instalments, A call may, befora receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of 8 call may be postponed in whole or part. A person upon whom a call is mede shall remain lisble for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the cell was made.

A call shall be desmed to have been made at the time when the rasclution of the directors autheriging the call was passed.
The joint holders of a share shall ba jointly and severally liabls to pay all calls in respect theraof.

I & call remains unpaid after it hes become due and payable the person from whom it is dus and payable shall pay interest on the amount unpaid from the day it became
due and payable until it is paid st the rate fixed by the terms of allotment of the share or in the notice of the eall or, if ne rate is fixed, at the appropriate rate {as defined
by the Act} but the diractors may waive payment of the interest whally or in part. .

An amount payable in respect of a share on afletment or at any fixed dste, whether in respect of nominal value or premium or &5 an instalment of a call, shall be deemed
to be a call and if it is not paid the provisions of the articles shall apply as if that amount hed become due and payable by virtue of a cst,

Subject to the terms of allotment, the directors may make arrangements on the issua of shares for a difference between the holders in the smounts and times of payment
of calls on their shares.

If & call remains unpaid after it hes become due snd payable the directors may give 1o the person from whom it is due not less than fourteen clear days’ notice requiring
payment of tha emount unpaid together with any interest which mey have accrued, The notice shall name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may, befora the payment required by the notice hes been madae, be forfeited by a reselution
of the directors and the forfeiture shall include ell dividends or other moneys payable in respest of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, s forfeited share may be sold, re-allotted or otherwise disposed of on such terms and in such manner as the directors detarmine either
to the petson who was befare the forfeiture the holder or 16 any other person and st any time before sale, re-sliotment or other disposition, the forfeiture may be cancelled
on such terms a3 the directors think fit. Where for the purposes of its dispossl a forfeited share is to be transferred to sny person the directors may autherige some parson
16 execute aniratrument of transfer of the share to that person,

A person any of whose sharey have been forfeitad shall cessa to be a member in respect of them and shali surrender to the company for cancellation the certificate for
the shares ferfeited but shall remain lisble to the company for all monays which at the date of forfeiture were presently payable by him to the company in respect of those
shares with interest at the rate at which intarest was payable on those moneys before the forfsiture or, if no interest was so payable, at the appropriate rate {as defined
in the Act} from the date of forfeiture until payment but the directors may waive payment wholly or in part or enfarce payment without any allowance for the valus of the
shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declarstion by a director or the secretary that a share has been forfeited on a specified date shall be conclusive evidence of the facta stated in it as sgainst all
persons cfaiming to be entitled to the shere and the declaration shall (subject to the execution of an instrument of transfer if necessary) constitute a good title to the share
ard the person to whom the share is disposed of shall not be bound to ses to the application of the consideration, if any, nor shalk his title 1o the share be affected by any
Irregularity in or invalidity of the proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the directors may spprove and shall be executed by or on behalf of the transferor
end, unless the shara is fully paid, by or on behalf of the transferee.

The directors may, intheir absclute discretion and without giving any reason for so doing, decline to register any transfer of any share, whether or not jtis a fully paid share.

1f the directors refuss to register & transfer of a share, they shall within twe months after the date on which the transfer was todged with the company send to the trensferes
notice of the refusal,

The registration of transfers of shares or of transfers of any class of shares may be suspended at such times and for such periods (not exceeding thirty days in any year}
as the directors may determine,

No fee shall ba charged for the registration of any instrument of transfer or other document relating to or affecting the title to any share,

The company shall be entitled to retain any instrument of transfer which is registered, but any instrument of transfer which the directors refuse to register shall be returned
te the person lodging it when notice of the refusal iz given.

TRANSMISSION OF SHARES

It & member dies the surviver or survivare where he wag 8 joint holder, and his persenal representatives where he was a sole holder or the enly surviver of joint holders,
shall be the only persons recognised by the company as having any title to his interest; but nothing herein contained shall release the estate of a decessed member from
any liability in respect of any share which had been jointly held by him.

A person becoming entitfed to a share in consequencs of the desth or bankruptey of a member may, upon such evidence being produced ss the directors may properly
require, elect either to become the holder of the share or to have seme peraon nominated by him registered as the transferee, If he elects to become the holder he shall
give notico to the company to that effect. If he elects to have anather person registered he shall execute an instrumant of transfer of the share to that person. Al the
erticles relating 10 the transfer of shares shall apply to the notice or instrument of transfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred,

A person becoming entitled to a share in consequence of the death or bankruptey of a member shalt have the tights 10 which he would bs entitled if he were the holder
of the share, except that he shall not, before being registered as the holder ¢f the share, be entitled in respect of it to attend or vote ot any meeting of the company er at
any geparste meeting of the helders of any class of shares in the company.

ALTERATION OF SHARE CAPITAL

The company may by ordinary zesclution -

{a} intrease its share capital by new shares of such amaunt ag the reselution prescribes;
{b) corsolidate and divide all or any of its share cepital inta shares of larger amount than its existing shares;
(e} subject to the provisions of the Act, sub-divide its shares, or any of thern, into shares of smallar amount and the reselution may determine that, a3 betwesn

the shares resulting from the sub-division, any of them may heve any preference or advantage ss compared with the others; ardd

4] ' cancel shares which, st the date of the passing of the fesolution, have not been t5ken or agréed to be taken by any persen and diminish the amount of its share
capital by the amount of the shares so cancelled.
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Whanevar a8 & result of a consolidation of shares any members would become entitled to fractions of » shars, the directors may, on behalf of thosa membars, sell the thares
representing tha fractions for the best price rassonably obtainable to any person {inclixding, subject to the provisions of the Act, the cerpany) and distribute the net proceeds
of sale in due preportion smeng thess mambers, and the directors may authorise some person to execute an instrument of transfer of the shares to, orin accordance with
the directiona of, the purchsser. The transferee shall not be bound to see to tha spplication of the purchase meoney nor shall his title to the ‘ashsres be affected by any
irregularity in or invalidity of the proceadings in reference to the sale.

Subject to the provisions of the Act, the company may by special resolution reduce its share capital, any capital redemption reserve and any shere premium sccount in any
way.

PURCHASE OF OWN SHARES

Subject 10 the provisions of the Act, the company may purchase its own shares {includirg any redeernable shares) and, if it is a private company, make a psyment in respect
of the redernplion o purchese of its awn shares otherwise than out of distributable prefits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS
All general meetings other than annual general meetings shall be called extraordinary general mestings.

The dirsttors may csll general meetings and, on the requisition of members pursusnt to the provisions of the Act, shell forthwith proceed ta convene an extractdinary genersl
meeting for a date not later than aight weeka after receipt of the requisition. [f there are not within the United Kingdom sutficient directors to call s general meeting, any
director or any member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An snnual gerersl meating and an extraordinary generst meeting called for the passing of a specisl resolution or a resolution appointing e person 83 a director shall be cailed
by at least twenty-one clear days’ notice. All other extraordinary general meetings shall be called by at least fourteen clear days’ notice but a general meeting may be ¢alled
by shorter notice if it is 30 agreed -

{a) in tha case of sn annusl general maeting, by ali the members entitled to attend and vote thereat; and

[t1] in the case of any other meeting by a majority in number of the members having a right to attend and vote being a majotity together holding not less than
ninaty-five per cent, in nominal value of the shares giving that right.

‘The notice shall specify the time and place of the meeting and the general nsture of the business to be transacted and, in the case of an annual general meeting, shalt specify
the meeting as such.

Notica of every gencrsl meeting shall be given to ll members other then any wha, under the provisions of these articles or the terms of issue of the shares they held, sre
rot entitled to receivs such netices from the company, and elsc to the auditors or, if mare than ene, ¢ach of them.

The accidents] omission to give hotice of 8 meeting to, or the non-receipt of notice of 8 mesting by, sny persen entitled to receive notice shall not invalidete the proceedings
st that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transscted at any meeting unless a quorum is present. Two persons entitled to vote upan the buginess to be transacted, each being s member or a
proxy for a membar or a duly authorised representativa of a corporation, shall be a querum, For all purposes of these articles & general meeting of the company or of the
holdars of any class of its shares shall ba valid and effactive for all purposes if one person being a duly autherised representative of two or more corporations each of which
is & membaer entitled to vote upon the business to be transacted is present.

If suth & quortm is not present within half an hour from the time appointed for the meeting, of it during 8 meeting such a quorum cesses to be present, the meating shall
stand adjournied 1o the same day in the next week ot the same time and place or ta such tims and place as the directors may determine,

The chairman, if sny, of the board of directors or in his absence some cther director nominated by the directors shell preside as chairman of the meeting, but if neither the
chairman nor such other director {if any) be present within fifteen minutes after the time appointed for holding the meeting and willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one director present and willing to act, he shall bs chairman,

If o director iz willing to act as chairman, or if no director is present within fifteen minutes after the time sppointed for holding the meeting, the members present and
entitied 1o vote shail cheose one of their number to be cheirman.

A director shall, notwithstanding that he is not a member, be entitled to attend and spesk at any generel meeting and ot any separate meeting of the holders of any class
of shares in the company,

The chairman may, with the consent of a meeting at which a quorum is present (and shalt it so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than business which might properly have been trensacted at the mesting had the
sdjournment not taken place. When a meeting is adjourned for fourteen days or more, at least seven cleer days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise it ghall not be necessery to give any such notice.

A resolution put 1o the vote of & meeting shsall be decided on & show of hands unless before, or on the declaration of the result of, the show of hands a poll ix duly
demanded. Subject to the provisicns of the Act, & poll may be demanded -

(e} by the chairman; or

(b} by at least two members having the right to vote at the meesting; or

(3] by a member or members representing not less than one-tenth of the total veting rights of all the members having the right to vale at the meeting; or

tdl by a member 6r memberg holding shares conferring a right 1o vote at the meeting being shares on which an aggregate sum hes been paid up equal to not less

than cne-tenth of the total sum paid up on all the shares conferring that right;
snd 8 demand by a person as proxy for & member shall bs the same as a demand by the member. -
Unless a poll is duly demanded a dectaratien by the chairman that a resolution has been carried or cerried unanimousiy, or by a particular majerity, or lost, or not carried
by a particular majority and an entry 10 that etfect in the minutes of the meeting shall be conclusive evidence of the fact without proef of the number or proportion of the

votes recarded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of the chairman and & demand so withdrawn shall not be taken to have
invalidated the result of a show of harks declared before the demand wes made,

A poll shall be taken as the chairman directs and he may appoint scrutineers {whao need not be members) and fix a time and place for declaring the result of the pell, The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was demanded,

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be entitled to a casting vote in addition to any other vote he may have.
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A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith. A poll dermanded on any other question shall ba taken eithar
forthwith or at Buch time and place as the chairman directs not being more than thirty days after the poll iz demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transsction of any business other than the question on which the poll was demanded, If s poll is demanded before the declsration of the
result of & shew of hands and the demand is duly withdrawn, the meating shall continue as if the damand had not been made.

No netice need be given of a poll not taken forthwith if the time and Placa at which it is to be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days’ notice shall be given specifying the time and place at which the pell is to be taken.

A resolution in writing exscited by or on behalf of each mermber who would have baen entitled to vote upon it if it had been proposed st a general meeting at which ha
was present shall be as effectual es if it had been pessed at a general meeting duly convensd and held and may consist of several instruments in tha like form each exceuted
by or on bahalf of one or more members,

VOTES OF MEMBERS

At a general meeting, but subject to any rights or restrictions attached to any shares, on a show of hands every member who (being an irdividual} is present in person or
{zeing & corporation} is present by a duly suthorised representative and every proxy for any member [regardless of the number or the holdings of the members for whom
he i a proxy) shall have ons vote, snd on a poll every member whe is present in person or by prexy shall have one vote for every share of which ha is the holder,

In the case of joint holders the vote of the senior who tenders a vate, whether in person or by proxy, shall be accepted 1o the exclusion of the votes of tha other joint
halders; and seniority shall be detarmined by the order in which the nemes of the holders stand in the register of members.

A member inrespect of whorn an erder has been made by any court having jurisdiction {whether in the United Kingdom or elsewherel inmastters concerning mentsl disorder
may vota, whether on a show of hands or on & poll, by his receiver, curstor benis or other parson autharised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a polf, vote by proxy, Evidence to the satisfaction of tha directors of the authority of the person claiming to exercise the right to
vote shall be deposited at the office, or at such other place sg is specified in accordance with the articles for the deposit ef instruments of proxy, not less than 48 hours
before the time appointed for helding the meeting or adjourned meetirg at which the right to vote is to be exarcised and in default the right to vote shall not be exercisable,

No objection shall be raised to the qualification of any voter except at the mesting or jm‘!journed meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any sbjection made in due time shall be referred to the chairman whose decision shall be final and conclusive.

On a poll vates may be given either personally or by proxy. A member may appoint rnore then one proxy to attend on the same accasion. -

An instrument sppointing a proxy shall be in writing, exscuted by o on behalf of the sppointor and shsll be in the following form {or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may approve) -

- XXX Limited
iWe of being a member/members of the above-named company, hereby appaint of or failing Bim/her of as my/lour proxy
to vote in my/aur namelfs] and on my/our behalf at the annuel/extraordinsry general meeting of the company, 1o be held on 18__, and at any adjournment thereof.

Sigred on 19_

Where it is desired to afford membars an opportunity of instructing the proxy how ke shall sct the instrument appointing 4 proxy shall be in the fallowing form [orin a form
83 nedr thereto s circumstances allow or in sny other form which is usual or which the directors ray approve) -

" XXX Limited
1AWe of being 2 member/members of the above-named company, hereby appeint of or faifing him/her of &3 my/our proxy
to vote in my/our namels] and on my/our behalf at the ennusl/exteacrdinary general meeting of the company, to be held on -~ 18_, and at sny adjournment thereof.

This form is to be used in respect of the resofirtions mentioned below as follows:
Resolution Ne.1 *fer *against - Resolwtion No.2 *for *ageinst. *Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or gbstain from voting.

Sigred this day of 1e_."

The instrument appointing a proxy and {if required by the directers} any autherity under which itis executed or & copy of the authority, certified notarially or in some othar
manner approved by the directors, may be delivered to the office tor to such other place or to such person as may be specified or agreed by the directors) before the time
for holding the meeting or adjourned meeting at which the person named in the instrument proposes to act or, in case of & poll taken subsequently to the date of the meeting
or adjourncd meeting, before the time appointed for the taking of the poll, and an instrument of proxy which is not so delivered shall be invalid. The directors may at their
discretion treat a foxed or other machine made copy of an instrument sppointing a proxy s such an instrument for the purpose of this article,

A vote given of poll demanded by proxy or by the duly authorized representative of a corporation shall be valid notwithstanding the previous determination of the autherity
of the person voting or demanding a poll unless notice of the determination was received by the company at the office or at such other place at which the instrument of
prexy was duly deposited before the commencement of the meeting or adjourned meeting at which the vote is given or the poll demanded or {in the case of a poll taken
otherwise than on the sams day a3 the meeting or adjourned meeting) the time appointed for taking the poll,

NUMEBER OF DIRECTORS

Unless otherwise determined by ordinary reselution, the number of directars {other than alternate directors) shall not be subject to any maximum but shall be not less than
two.

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any other.diracter, or any other person sporoved by resolution of the directors and willing to act, to ba an alternate
director and may remove from office an alternate director so appointed by him.

An alternate director shall be entitled 1o receive notice of afl meetings of directors and of all meetings of committess of directors of which his appeintor is a member, 10
sttend and wete at any such meeting at which the director appeintirg him is not persenally present, and generally 1o perform all the functions of his appointor as a director
in his abgence but shall not be entitled to receive any remuneration from the compsny for his services as sn siternate director, But it shall not be necessary te give notice
of such a meeting to an alternste director who is absent frem the United Kingdorm.

An alternate director shall cesse to be an alternate director if his appointor ceases 1o be a director; but, if a director retires by rotation or otherwise but is resppointed or
deemed 1o have been resppointed at the meeting at which he retires, any sppointment of an alternate director made by him which was in force immediately prior to his
retirement shall continue after his reappointment, ! ) - .

Any appointment ar removal of an alternate director shall be by notice to the company signed by the director making or reveking the appointment or in any other manner
approved by the directors.,

Save a3 otherwise provided in the articles, an alternate director shall be deemed for ol purposes to be a director and shall alone be responsible for his own acts and defaults
ardd he shall not be deemed to be the sgent of the director appointing him,
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POWERS OF DIRECTCRS
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Subject to the provisions of the Act, the memarandum and the artictes and to any directions given by special resolution, the business of the company shall ba managed
by the directors who may exercisa all the powers of tha company. No alteration of the memorandum or stticles and ne such direction shall invalidate any prier act of the
directors which would have been valid if that alteration had not been made or that direction had not been given. The powers given by this regulation shall not be limited
by any specisl power given to the directors by the articles and a meeting of directors at which a querum is present may exercise all powers exercisable by the directors.

The diractars may, by power of attorney or otherwise, sppoint any pesgon 1o be the sgent of the company for such purposes and on such conditions as they determine,
including authority for the sgent to delegate &ll or sny of his powers.

The directors may by resclution exercise any power conferred by the Act to make provision for the benefit of persons employed or formerly employed by the company or
any of its subsidieries in connection with the cessstion or the transter to gny person of the whole or part of the undertaking of the company or that subsidiary.

The directors may, if they think fit, receive from sny member willing to advance the same ail or sny part of the meneys uncalled and remaining unpaid on any shares held
by him.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegste any of their powers [with power to sub-delegate} to ittees consisting of such person of persens (whether directors or not} as they think
fit. Referonces in these Articles to a committes of directors or ta a director es a member of such & committee shall include a committes established under this srticle or
guch person of persons, The directors may also delegata 1o any managing director or any directer helding any other executive office such of their powers #3 they consider
desirable to ba exercised by him, Any such delegation may be maede subject 1o any conditions the directors may impose, and either collaterally with or to the exclusion
of their own powars and may ba revoked or sltered, Subject to any such conditions, the proceedings of a committea with twao of tnore members shall be governed by tha
articien regulating the proceadings of dirsctors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Any member holding, or any members holding in sggregate, a majority in nominal value of such of the issued share capital for the time being of the company a3 carries the
right of sttending and voting at general meetings of the company may by memorandum in writing signed by or on behalf of him or them and delivered to the office or
tendered a1 8 meeting of the directors or at & generat meeting of the company at any time and from time to time appoint any parson 1o be 8 director {either to fill a vacancy
or as an sdditional director) or remove any directer from office {no matter how he was sppeinted),

Witheut prejudice to the povvers conferred by any other srticle, sny person may be appointed a directar by the directors, sither 1o fill a vacancy of a3 an additional director.

Mo director shall be required to retire of vacate his office, and no persen shall be inefigible for sppointment as & directer, by resson of his having attained any particular age,
No sharehelding quatification for directors shall ba required,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if -

(a} ha is removed from office in accordancs with Article 77; or
{b} he ceases to be 8 directar by virtue of any provision of the Act or he becomes prohibited by lew from being a director; or
(e) ha becomes bankrupt or makes any srrsngemient of compaosition with his creditors generally; or
[]] he is, or may be, suffering from mental disorder and either -
1] he is admitted to hospital in pursuance of an application for admission for treatment under the Mental Heslth Act 1983 or, in Scotland, an

application for admission under the Mental Health (Scotland) Act 1260, or

1] an order iz made by a court having jurisdiction {(whether in the United Kingdom or elsewhere} in matters concerning mental disorder for his
detention of for the appointment of a receiver, curater benis or other persen 1o exercise powers with respect to his property or affairs; or

(e} he resigna his office by notice to the company; or

) he shall for more than six consecutive months have been absent without permission of the directors from meetings of directors held during that peried and
the directors reselve that his office be vacated,

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the compeny may by ordinary resclution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The ditectors may be paid all travelling, hotel, and other expenses properly incurred by them in connection with their attendance st meetings of directors or committees
of diractors or general meetings or separate meetings of the holders of any class of shares or of debentures of the company or otharwise in connection with the discharge
of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directars may appoint ene or more of their number to the oftice of maneging director or to any ether exscutive office under the
company and may enter into an agresment or arrangement with any directar for his employment by the company or for the provision by him of any services outsids the
scops of the ordinary duties of a director. Any such eppointment, sgreement or arrangement may be made upen such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any sppointment of a directer to an executive office shall terminate if he ceases to be a director but without
prejudice 1o any claim to damages for breach of the contract of service between the director and the company,

Subject to the provisions of the Act, and grovided that he has disclosed to the directors the nature and extent of any material interest of his, 8 director notwithstanding
hig office «

(1] may be & party to, or otherwise interested in, any transaction or arrangement with the company or in which the company is otherwise interested;

(b} may be a director of other officer of, or employed by, or a party to any transaction or arrengement with, or otherwise interested In, any body corporats
promoted by the company of in which the company is otherwise interested; and

{c} shall not, by ressen of his office, be accountable 1o the company for any benefit which he derives from any such oftice or employment or from any such
-transaction of arrangement or from any interest in any such body corperate and no such transaction or arrangement shall be liable to be aveided on the ground
of any such interest or benefit.
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For the purpeses of regulation 84 -
L
{a) 4 genersl notica given to the directors that a director iz 10 be regarded 23 having an interest of the nature and extent spacified in the notice in any traneaction

or srrangsment in which a specified person or class of persons ig interested shall be desmed to be a disclosure that the director has an interest in any such
transacticn of the natura and extent so specified; and

{b} art intereat of which s director hes no knewledge and of which it iz unreasenable to expect him to have knowledge shall not be treated as an interest of his,
DIRECTORS” GRATUITIES AND PENSIONS

The directors may exercise sll the powers of the company to provide benefits, either by the payment of gratuities or pensions or by insurance or in any cther manner whether
similer to the foregoing or net, for any director or former director or the relations, connections or dependants of any director or former director who holds or has held any
executive office or employment with the company or with any body corporate which is or hes been a subsidiary of the company of with a predecessor in business of the
company of of any such body corporata snd may contribute to any fund and pay premiums for the purchase or provision of any such benefit. No director or former director
shall be accountable to the compeany or the members for any benefit provided pursuart to this srticle and the receipt of any such benefit shall not disquasiify any person
from being or becoming a director of the company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directars may regulate their proceedings as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors. Notice of & meeting of the directors shall be deemed to be properly given to a director if it is given to him persenally er by word of meuth
of sent in wiiting to him at his last known address or any other address given by him to the cempany for this purpese, or by any other means authorised in writing by the
director concerned, A director absent or interding to be absent from the United Kingdom may request tha directars that notices of meatings of the directors shail during
his absence ba sent in writing to him at an address or to a fax of telex number given by him to the company for this purpose, but if no request is made 1o the directors it
shall not be necessary to give notice of & meeting of the directers to any director whe is for the time being sbsent from the United Kingdom. A director may waive notice
of any meating either prospectively or retrospectively, Questions erising at a meeting shell be decided by a majority of votes. In the cese of an equality of votes, the
chairman shall have a second or cesting vote. A diractor who is slso an siternate director shall be entitled in the sbsencs of his appointor to & separate vote on behalf of
his appointor in addition to his own vate.

All or any of the members of the board or any committee of the board may participate in a meeting of the board or that committee by means of a conference telephone
or sny cormmunication equipment which sllows 81l persons participating in the meeting to hear cach other. A person so participating shall bs desmed to be present inperson
at the meeting and shall be entitled 1o vote ¢r be counted in a querum accordingly. Suth a meeting shall be deemed to taks place where the largest group of those
participating is assernbled, or, if there is no such group, where the thairman of the meeting then is.

The quorum for the transaction of the business of the directorg may be fixad by the directors and unless so fixed at any other number shall be two. A person whe halds
office anly as an alternate director shall, if his sppeintor is not present, be counted in the QuSTUmL.

The continuing directors or a sole continuing director may act notwithstanding any vacencies in their number, but, if the number of directors is less than the number fixed
&3 the quorum, the continuing directors or director may act only for the purpose of filling vacancies o of calling a generat meeting.

The directors may appeint one of their number to be the chairman of the bosrd of directors and may at any time remove him from that office. Unless he is unwilling to
do 80, the director 3o appointed shall preside at every meeting of directors at which he i present, But if there is no director holding that eoffice, or if the diractor helding
it is unwilling to preside or is not present within five minutes after the time appeinted for the meeting, the directors present may appeint ane of their number to be chairman
of the masting.

All acte done by a meeting of directors, or of & committes of directors, or by a person acting as & director shall, notwithstanding that it be sfterwards discavered that there
was a defect in the appointment of any director of that any of them wers disqualified from holding office, or had vacated office, or were mot entitled 1o vote, be as valid
23 if every such person had heen duly sppointed and was qualified and hed continued to be a director snd had been entitied to vots.

A resolution in writing signed by sl the directors entitled to receive notice of 8 meeting of directors or of a commities of directors shall be as valid and affectual as if it had
been passed at s meeting of directors or [as the case may be} a committes of directors duly convened and held sad may congist of several documents in the like form each
signed by one or mere diractors; but a resolution signed by an alternate director need not also be signed by his appointor and, if it is signed by, s director who has appeinted
an alternats director, it need not be signed by the alternate dizector in that cepacity.

A directer who to his knowledge is in any way, whether directly or indirectly, interested in s contract or propesed contract with the company shall dectare the nature of
hia interost st a meeting of the diractors in sccordance with the Act. Subject where applicable to such discl ¢, a director shall ba entitled to vots in respect of any
contract or proposed contract in which ha is interested and if he shalk do so his vote shall be counted and he shall be taken into account in ascertaining whether a quorum
is present.

The company may by ordinary resolution suspend or relax to any extent, either generally or in respect of any particular matter, any provision of the articles prohibiting a
director from voting at & mesting of directors or of s committes of directors,

Where proposals are under consideration concerning the appointment of two or more directors to offices or smployments with the company or any body corporate in which
the company is interssted the propesals may be divided and considered in relation to each director separately and {provided he is not for another reason preciuded from

voting} esch of the directors concerned shall be entitled to vote and be counted in the quorum in respect of each resolution except that eoncerning his own appeintment.

If & question arises at & meeting of directors or of a committes of directors as to the right of a director to vote, the questien may, before the conclusion of the maeting,
be referred to the chairman of the meeting and his ruling in relation to any director other then himse!f shall be final and conclusive.

SECRETARY

Subject to the pravisions of the Act, the secretary shall be appointed by the directors for such term, at such remuneration and upen such conditions as they may think fit;
and any secretsry so appointed may be removed by them.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose -
{a} of all appointments of officars made by the directors; and
(b} + of all proceedings at meetings of the company, of the holders of any class of shares in the company, and of the directors, and of committees of directors,
including the nemes of the directors present at sach such meeting.
THE SEAL

The ses! shall only be used by the authoyity of the directors or of a committee of direstors authorised by the directors. The directors may determine who shall sign any
instrument t& which the seal is affixed and unless otherwise so determined it shall be signed by s director and by the secretary or by a secend director,

The company may exercise all the powers conferred by the Act with regard to having aay official seal and such powers shsll be vested in the directors, Subject to the
Provisions of the Act, any instrument to which an official sesl is sffixed shall be signed by such persons, if any, as the directors may from time to time determine.

N
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DIVIDENDS

v
Subject to the provisions of tha Act, the company may by ordinary resclution declare dividends in sccordance with the respective rights of zhe members, but no dividend
shall exceed the smount recommended by the directors, 4

Subjoct to the provisions of the Act, the directors may pay interim dividends if it appears to them that they are justified by the profits of the company svailsble for
distribution. If the share capital is divided into ditferent classes, the directors may pay interim dividends on shares which confer defetrad of non-preferred rights with regard
to dividend as well &3 on shares which confer preferantial rights with regard to dividend, but no interim dividend shall be paid on shares carrying deferred or norrpreferred
rights if, at tha time of payment, any preferential dividend iz in srrear. The directors may aiso pay st intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits svailable for distribution justify the payment. Provided the directors sct in good faith they shall not incur any lisbility to the holders of shares
conterring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any shares having deferred or non-preferred rights.

Except as otherwiss provided by the rights attached to shares, all dividends shall be declared and paid according to the amounts paid up on the shares on which the dividend
is paid. All dividends shall be apportioned and paid proportionately to the smounts paid up on the shares during sny portion or portions of the period in respect of which
the dividend is psid; but, if any share is issued on terms providing that it shall rank for dividend as from & particular date, that shara shell rank for dividend sccordingly.

A ganaral meeting declaring a dividend may, upen the recommendation of the directors, direct that it shall be satisfied wholly or partly by the distribution of assets and,
whera any difticulty arises in regard to the distribution, the directors may settle the same and in particular may issue fracticral certificates and fix the value for distribution
of any sssets and may determine that cash shall be psid to any member upon the footing of the value so fixed in order to adjust the rights of members and may vest any
assets in trustees,

Any dividend or other monays payable in respect of a share may be paid by cheque sent by post to the registered address of the parsen entitled or, if two of more persens
are the holders of the share or are jointly entitted to it by reason of the desth or bankruptey of the helder, te the registered address of that one of thosa persons who is
first named in the register of members or to such person and ta such address as the person or persons entitled may in writing direct. Every cheque shall be made paysble
1o the order of the persen or persons entitled or to such other person as tha persen of persens entitted may in writing direct and payment of the chequa shall be a good
discharge to the company. Any jeint holder or other person jeintly entitled to a share as aforessid may give receipts for any dividend or other moneys payable in respect
of the share.

Neo dividend or other moneys payable in respect of a share shall bear interest sgainst the company unless otherwise provided by the rights attached te the ghare.

Any dividend which has remsined unclsimed fer twelve years from the date when it hecame due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the company.

ACCOUNTS

o member shall (a2 such] have any right of inspecting any accounting records ¢f other book or document of the company except as conferred by statute or sutnerised
by the directors or by ordinary resolution of the company,

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary reselution of the company -

{a} subject as hereinafter provided, resolve to capitelise any undivided profits of the company neot required for paying any preferentisl dividend {whether or not
they are available for distribution) or any sum standing 1o the credit of the company's share peernium account or capital redemption reserve;

tb) appropriate the sum resolved to be capitalised to the members who would have been entitled to it it it wers distributed by wey of dividend and in the ssme
proporticns and apply such sum on their behalf cither in or towards paving up the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the company of 2 nominal amount equal to that sum, and sllot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, o partly in ene way and partly in the other: but the share premium account,
the capital redemption reserve, end sny profits which are not sveilable for distribution may, fer the purposes of this regutation, enly be applied in paying up
unissued shares to be slfotted 10 members credited as fully paid;

{c) make such provision by the igsue of fractional certificates or by psyment in cash or otherwise a3 they determine in the case of sheres or debentures becoming
distributabla under this regulation in fractions; and
() . authorise any person 1o enter on behslf of all the members concerned into an agreement with the company providing for the alleiment 1o them respectively,

credited as fully paid, of any shares or debentures to which they are entitled upen such capitalisation, any agreement made under such sutherity being binding
on all such membars.

NOTICES
Any notice to be given to or by any persen pursuant to the articles shall be in writing except that a notice calling & meeting of the directors need not be in writing.

Any notice or other decument may be served on or delivered to sny member by the company either personally, or by sending it by post addressed to the member at his
registered address or by fax or telex to a number provided by the member for this purpose, or by leaving it at his registered address addressed to the member, or by any
other mesns suthorised in writing by the member concerned. [n the case of joint holders of a share, service or delivery of any natice or other document on or to one of
tha jeint holders shall for all purposes be deemed s sufficient service on or delivery to all the joint holders. -

A membat present, sither in person or by proxy, at eny meeting of the compary of of the holders of any cisss of shares in the company shall be deemed to have received
notice of the meeting and, where requisits, of the purposes for which it vras called.

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

Any notice or other document, if sent by post. shall be deemed to have been served or delivered twenty feur hours after posting and, in provirg such service or delivery,
it shall be sufficient to prove that the notice or document was properly addressed, stamped and put in the pest, Any notice or other document |eft at 3 registered sddress
otherwise than by post, or sent by fax or telex or other instantaneous means of transmission, shall be deemed to have been served or delivered when it was so left or sent.

A notice may be given by the cormpany to the persons entitled 10 a share in consequence of the death or bankruptey of a member by sending or delivering it, in any manner
authorised by the articles for the giving of notice to a member, addressed to them by name, ar by the title of representatives of the decessed, or wustee of the bankrupt
or by any Kke description at the address, if any, within the United Kingdom supplied for that purpose by the persons claiming 1o be 20 entitled. Until such an address has
been supplied, & natice may be given in any manner in which it might have been given if the death or bankruptcy had not accurred.

WINDING UP

If the company is wound up, the liquidater may, with the sanctien of an extracordinery resolution of the company and any other sancticn required by the Act, divide among
the members in specie the whole or any part of the assets of the eompany and may, for that purpose, value any sssets and determing how the division shall be carried out
82 between the members or different classes of members, The liquidstor may, with the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the benafit of the members 88 ha with the like sanction determines, but ne member shall be compelled to accept any assets upon which there is a liabiity.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity te which a director may otherwise be entitfed, every director of ether officer or auditor of the
company shall be indemnitied sut of the assets of the company against any lisbility incuried by himin defending any proceedings, whether ¢ivil or criminal, in which judgment
is given in his favour or in which he is scquitted or in connection with any spplication in which relief is granted to him by the coust frem lishility for negligence, default,
breach of duty of breach of trust in relation to the affairs of the company.




