No: 783938

Company Limited by Shares

RESCOLUTIONS

of

Hvgeclen Ltd

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

SPECIAL RESOLUTIONS

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,

That the regulations 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.

ELECTIVE RESOLUTIONS

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.

That, pursuant to Section 366A of the Companies Act 198b (as amended by the
Companies Act 1989), the Company shall not in this and subsequent years hold Annual
General Meetings.

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

Secretary \\

NTAaT

AHAU.)*
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THE COMPANIES ACT 1985 (as amended)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Hygeclen Limited

Altered by Special Resolution on 4th November 1996

1. The name of the Company is Hygeclen 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 £5,000 divided into 2,500 ordinary shares of
£1 each and 2,500 deferred shares of £1 each.**

**On incorporation the share capital of the Company was £500 divided into 500 shares of £1 each
By a special resolution dated 1st March 1973 the share capital of the company was increased to £5,000 by the creation
of 4,500 shares of £1 each
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ARTICLES OF ASSQCIATION

adopted on 4th Nevember 1908

INTERPRETATION

No regulations set out in any statuts, or in any statutory instrument or othier subordinate legisletion made under any statute, concerning companies shall apply as the
regulations or articles of this company,

In these reguiations -

"the Act™ means the Companiez Act 1985 including any statutery modification or re-enaciment thereof for the time being in forcs,

"the articles™ means the articles of the company.

"cloar days” in relation to the period of a motice meang that period excluding the day when the notice is given or deemed to be given and the day for which it iz given or
on which it is to take effect.

“executed” includes any mode of execution.

“office™ means tha registered office of the company,

*the holder” in relation to shares means the member whose name is entered in the register of members 8s the holder of the shares.
"the seal™ meana tha common seal of the company.

"secretary™ meens tho secretary of the compeany or any other person appointed to perform the duties of the secretary of the company, including a joint, assistant or deputy
socrotary,

“the United Xingdom™ means Great Britain and Northern Ireland.

Unless the context othervrisa requires, words or exprassions centained in these regulations bear the same meaning 82 in the Act but exeluding any statutory modmcanon
thereof not in force when these regulations become binding on the company.

References in thesa articles to writing include references to any method of representing of reproducing words in a legible and non-transitory form. Headings are for
convenience cnly and shall not affect construction.

SHARE CAPITAL

Subject to the provisions of the Act and to any rights conferred on the holders of any ather shares, sny share may be issued with or have attached to it such rights and
restrictions as the company may by ordinary tesolution decide or, if no such resolution has been pessed or so far ss the resolution dees not make specific provision, s the
directors may decide.

Subjest to the provisions of the Act and to these articles, any unissued sheres of the company (whather forming part of the original or any increased capital] sheil be at

the disposal of the directors who may offer, allot, grant options over or otherwise dispose of them to such persans at such times and for such consideration and upon such
terms and conditions as they may determine,

Subject to any direction to the contrary which may be given by the company in general meeting, the di S ara L ditionally authorised to exercize all powers of the
company to allot relevant secwities, The maximum nominal amount of relevant securities that may be allotted under this suthority shall be the nominal amount of the
unissued share capital at the date of adoption of this artitle or such ather smount as may from time to time be authorised by the company in general mesting. The authority
confarred on the directors by this article shall remain in force for a peried of five ysars from the date of sdoption of this article but may be reveked varied or renewed from
time to tima by the company in general meeting in sccordance with the Act.

Saction 88{1) of the Act shall nat apply ta the alfotmant by the company of any equity security.

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

The company may exercise the powers of paying commissions conferred by the Act. Subiéct to the provigions of the Act, sny such commission may be satisfied by the
payment of cash or by the sllotment of fully or partly psid shares or partly in one way and partly in the other,

Except as required by law, no person shall be recognised by the company &s holding any share upon any trust and {except a3 otherwise provided by the articles of by law}
the company shall not be bound by or recognise any interest in any share except an sbsclute right to the entirety thereof in the holder,

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment 1o one certificate for all the shares of each class held by him land, upen
transforring & part of his holding of shares of any class, to a certificate for the balance of such holding) or seversl certificates each for ane or more of his shares upon
psyment for every certificate after the first of such reasenable sum as the directors may determine, Every certificate shall be sesled with the seal and shall specify the
number, class and distinguishing numbers (if any} of the shares to which it relates and tha smount or respective amounts paid up thereon. The company shall not be bound
te fsauo more than one certificata for shares held jointly by several persons and delivery of a certificate to one joint holder shall be & sufficient delivery to all of them.

It aghare certificate is defaced, worn-out, lost or destroyed, it mey be renewed onsuch terms (i any) a3 1o evidence and indemnity and payment of the expenses ressanably

inturred by the company ininvestigating evidence as the directors may determine but otherwise fres of charge, and {in the case of defacement ar wesring-out) en delivery
up of the old certificate.

LIEN

The company shall have a first and parsmount lien on every share [(net being a fully paid share) for all maoneys (whether presently payable or not) payable at a fixed time

of talled in respect of that share, The directors may st any time declare any share to be whelly of in part exempt from the provisions of this regulstion. The company's
lien en & share shall extend to any smount payable in respect of it.

The company may selt in such manner as the directors determine any shares on which the company has a lien if 8 sum in respect of which the lizn exists iz presently payable
and is not paid within fourtesn clesr days after notice hes been given to the holder of the share or to the person entitled to it in consequance of the death or bankruptey
of the helder, demanding payment and stating that if the notice is not complied with the shares may be sold.

To give effect to a sefe the directors may suthorise some person to execute an instrument of transfer of the shares sold to, or in eccordance with the directions of, the
purchaser, The title of the transferee to the shares shall not be sffected by any irregularity in or invalidity of the proceedings in reference to the asls,

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so much of the sum for which the lien exists as is presently payable, and any residue
shall fupon surrender to the company for cancellation of the certiticate for the shares sold and subject to s like lien fer any moneys not presently paysble as existed upon
the shares before the sale) bs psid 10 the person entitied to the shares st the date of the sale.
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CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may msake calls upon the members in respect of any moneys unpaid on their shares (whether in respact of nominal value
or premium) and each member shall {subject to raceiving at loast fourteen clesr ays' notice spacifying when and where payment is to be made) pay to the company as
required by the netice the amount called on his shares. A call may be required 10 be paid by instelmants, A call may, before receipt by the company of sry sum due
thereunder, be revoked in whole or part and payment of & call may be postponed in whols or part. A person upon whom 2 call is made shall remain liable for calls made
upon him notwithstanding the subsequent trensfer of the shares in respect wharesf the call was made,

A call shall be deemed to have been made at the time when the resolution of the directors suthorising the call was passed,
The joint holders of & share shall be jeintly and severally liable to pay all cells in respect thersof,

If a call remains unpaid after it haz becorne dus and payabla the person frem whom it is due and payable shsll pay intarest on the smount unpaid from ths day it became
due end payabla until it is paid at the rats fixed by the terms of sllotment of the share or in the notice of the csi? or, if no rete is fixed, at :he appropriste rate {as defined
by the Act) but the directors may waiva payment of the interest wholly or in part.

An amount payable in respsct of a share on sllotment or at any fixed date, whether in respect of nominsl value or premium or as 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 had become due and paysble by virtus of a call.

Subject to tha terms of allotment, tha dircctors may make arrangements on the issus of shares for a difference between the helders in the amounts and times of payment
of calls on their shares.

If & cell remains unpaid after it has bacome dua and paysble the directors may give to the person from whom it is dus not less then fourteen clear days’ notice requiring
payment of tha amount unpaid together with any interest which may have sccrued. The notice shall name the place where payment is to be made snd shall state that if
the notice is not complied with the shares in respect of which the call was made will be liable to ba forfeited.

If the notice is not complied with any share in respect of which it was given may, befora the psyment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable in respect of the forfeited sheres and neot peid before the forfeiture,

Subject 1o the provisions of the Act, s ferfeited share may be sold, re-allotted or otherwise disposed of on such terms and in such manner ss the directors determine either
to the person who was before the forfeiture 1he holder or to any other person and st any time before sale, re-alfotment or other disposition, the forfeiture may be cancelled
on such tarms as the directors think fit. Whare for tha purposes of its disposal s forfeitad share is to be transterred to any person the diractors may authorise some person
to exocute an instrument of transfer of tha share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of them and shall surrender to the company for cancellation the certificate for
the shares torfeited but shall remain lable to the company for all moneys which at the date of forfeiture wers presently paysble by him to the company in respect of those
shares with interest at the rate at which interest was payable on those moneys before the forfeiture or, if no interest was so paysble, at the appropriste rate {as defined
in the Act] from the date of forfeiture until payment but the directors may waive payment wholly or in part or enforce psyment without any allowance for the value of the
shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a specifisd date sholl be conclusive evidence of the facts stated in it as sgainst all
persons claiming to be entitled to the share and the declaration shall {subject 10 the execution of an instrument of transter if necessaryl canstitute @ goed title to the share
and the perzon to whom the share is disposed of shall not be bound to ses to the application of the consideration, if say, ner shall his title 1o tha share be affected by any
irregularity in or invalidity of the proceadings in reference to the forfeiture or disposal of the shere.

TRANSFER OF SHARES

‘The instrument of transfer of & share may be in any usual form or in any other form which the directors may approve and shall be executed by or on behalf of the transferar
and, unless the share is fully psid, by or on behalf of the trensferee.,

The directors may, in their absolute discretion and without giving any resson for so deoing, decline to register any transfer of any share, whether or not it is a fully psid share.

If the diractors refuse to register a transfar of a shars, they shall within two menths after the date on which the transfer was ladged with the company send to the transferee
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 be charged for the registration of any instrument of transfer or other document relating to or affecting the title to any share,

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

TRANSMISSION OF SHARES

If a mamber dies the survivor or survivers where he was a joint holder, and hiz personal representatives where he was & sole holder or the only surviver of joint holders,
shell bs the enly persons recognised by the company ag having any title to his imterest; but nothing herein contained shall release the estate of a deceased member from
any liability in respect of any share which had been jointly held by him,

A person becoming entitied to a share in consequance of the death or bankruptcy of a member may, upen such evidence being produced ss the directores may properly
require, elect either to become the holder of the share or to have some person nominated by him registered as the transteree. [f he elects to become the holder he shall
give notice to the company ta that effect. If he elacts to have anciher person registered he shall execute an instrurent of transfer of the share to thet persen. Al the
articles relsting 10 the transfer of shares shall apply 1o the notice or instrument of transfer as if it were an instrument of transfer executed by the member and the death
or bankruptey of the member had not acctrred.

A person becoming entitled to a share in consequence of the death or banksuptcy of a member shall have the rights to which he would be entitled if he were the holder
of the share, except that he shsll not, before being registered as the holder of the share, be entitled in respect of it to sttend or vote at any meeting of the company or at
any separste meeting of the holders of any class of shares in the company.

ALTERATION OF SHARE CARITAL

The company may by ordinary resolution -

{a) increase its share capital by new shares of such amount as the resolution prescribes;

{b} consolidate and divide all or any of its share capital into shares of larger amount than its existing sheres;

{e} asubject to the provisions of the Act, sub-divide its shares, or any of them, into shares of smaller amourit and the resoluticn may determine that, a8 between
. the shares resulting from.the sub-division, any of themn may.have any preference or sdvantsge as compared with the cthers; and"- = - - LR

d) cancel shares which, at the dete of the passing of the resolution, have not been taken or agreed to be taken by any person and diminish the amount of its share

capital by the smount of the shares 20 cancelled.
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Whanever as & result of a consolidation of shares sny members waould become entitled to fractions of s share, the diractors may, on behalf of thage membaers, sell the shares )
rapresenting the fractions for the best price ressonably obtainable to any person lincluding, subject to the provisions of the Act, the compsny) and distribute the net proceeds
of sals in due proportion among thoss members, and the directors may suthorise soma pearson to sxecute an instrument of transfer of the shares to, or in sccordance with
the directions of, the purchaser, The transferee shall not be bound to see to the spplication of the purchase money nor shell his title to the shares be sffected by any
irregularity in or invalidity of the procesdings in reference to the sale.

Subject to the provisions of tha Act, the company may by special resolution reduce ita share capitsl, any capital redemption reserve and any share premium account in any
way.

PURCHASE OF OWN SHARES

SBubjact to the provisions of the Act, the compsny may purchase its own sheres lincluding any redeemable shares) and, if itis a private company, make s payment in respect
of the redemption ¢r purchase of its own shares otherwiss than out of distributable profits of the company or the proceeds of & fresh issue of shares.

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

The directors maey call general mestings and, on the requisition of members pursuant to the provisions of the Act, shall forthwith proceed to convena an extraordinary ganaral
meeting for & date not later than eight vwweeks after receipt of the requisition. If there are not within the United Kingdom sufficient directors to call a genaral mesting, sny
direstor or any member of thg company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meating and an extraordinary general meeting called for tha passing of & special resolution or a resolution appointing a person ss a diractor shall be called
by at least twenty-one clear days’ notice. All other extraprdinary general maetings shall be called by ot least fourteen clear daya® notice but a general meeting may be callad
by shorter notice if it is so agreed -

{a) in the cass of an annusl genersl meeting, by all the members entitled to attend and vote thereat; and

(0) in the caso of any other meeting by a majority in number of the members havirng a right to attend and vote being a majerity together holding not less than
ninety-five per cent. in nominef valus of the shares giving that right.

The natice shall specify the time and place of the meeting and tha general nature of the business to be transacted and, in the case of an annual general meeting, shall specity
the meeting &= such.

Notice of every general meeting shali be given to sll members other than any who, under the provisions of these articles or the terms of issue of the shares they hold, are
not entitled to receive such notices from the company, and slso to the auditors or, if more than one, each of them.

The accidental omission to give notice of a meeting to, of the non-receipt of notice of a meeting by, any person entitfed to receive natice shall not invatidate the proceedings
at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transscted at any mesting unfess a querum is present. Two persons entitled to vote upen the business to be transscted, each baing & mamber of &
proxy for a member or a duly authorised representative of a corporation, shall be a quorum. For all purposes of these articles s general meeting of the company or of the
holders of any class of its shares shall be valid and effective for all purposes if one person being a duly authorised representative of two of more corporations each of which
is 8 member entitled to vote upon the business to be transacted is present,

If such & quorum is not present within half an hour from tha time sppointed for the meeting, or if during a meeting such a quorum cesses to be present, the mesting shall
stand sdjourned 1o the samae day in the next week at the same time and place or to such time and placa as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director nominated by the directors shall preside ss chairman of the mesting, but if neither the
chairman nor such other director {if eny) be present within fifteen minutes after the time sppointed 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 be chairman,

1f no director is willing 1o act s chairman, or if no directer s present within fifteen minutes sfter the time sppeinted for hotding the mesting, the members present and
entitied to vote shall choose one of their number 1o be chairman.

A director shall, notwithstanding that he is net & member, be entitled to attend and speak at sny general meeting and at any separate meeting of the holders of any class
of shares in the company.

The chairman may, with the consent of & meeting ot which a querum is present fand shall if so directed by the meeting), adjourn the meeting fram time to time and from
place o place, but no business shall be transacted at an adjourned meeting other than business which might properly have been transacted at the meeting had the
adjournment not taken placa. When a meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be given specitying the time and place of the
edjourned meeting and the general nature of the business te be transacted, Otherwise it shall not ba necessary to give any such notice,

A resolution put to the vote of a meeting shall be decided on & show of hands unless befors, or on the declaration of the result of, the show of hands a poll is duly
demanded, Subject to the provisions of the Act, & poll may be demanded -

{a} by the chairman; or

e} by at least two members having the right to vote at the meeting; or

(3] by a member or members representing not less than one-tenth of the tatal voting rights of all the membrers having the right to vote at the meeting; or

{d} by 8 member or members holding shares conferring s right 1o vote at the meeting being sheres on which an sggregate sum has been paid up equal 1o not less

theh one-tenth of the total sum paid up on all the shares conferring that right;
and  demand by a person as-proxy for a member shalt be the same as a demand by the member.

Unless 8 poll is duly demanded a declaration by the chairman that a resofution has been carried or carried unanimously, or by a particular majetity, of lost, of not carried
by s perticular majority and an entry to that effect in the minutes of the meeting shall be conclusive avidence of the fact without proaf of the number or proportion of the
votes recorded in favour of or against the resolution.

The demand for # poli may, before the poll is taken, be withdrawn but only with the consent of the chairman and s demand so withdrewn shell not ba tsken to have
invalidated the result of a show of hands declared befere the demand was made.

A poll shall ke taken as the chairman directs and he may appeint scrutineers {who need not be members) and fix o time and place for declaring the result of the poll, -The
result of the poll shall be deerriéd 1o be the resclution of the meeting at which the poll was demanded.

In the case of an equslity of votes, whether on a show of hands or on & pell, the chairman shall be entitled 10 a casting vote in addition to any other vote he may hava.



B4,

66.

:1:8

67.

BB.

B3,

80.

&1.

82,

63,

64,

66,

66.

67.

68,

68,

70,

1.

>
A poll demanded on the election of s chairman of on a questicn of adjowrnment shall be taken forthwith. A poll demanded on any other guestion shall ba taken either
torthwith or at such time and place as the chairman diracts not being more than thirty days after the poll is demanded. The demand for a poll shall not prevent the
continuance of s meeting for the tranaaction of any business other than the question on which the poll was demanded. If a poll is demanded before the declaration of the
result of # show of hands and the demand ie duly withdrawn, the meeting shell continue as if the demand had net been made,

No notice need be given of s poll not taken forthwith if the time and place at which it is to be taken are announced at the meeting at which it is demanded. 1n any other
case at lesat seven clear days’ notice shall ba given specifying the time and place st which the poll is to be teken,

A resolution in writing executed by or on behalf of sack member whe weuld have been entitled to vote upon it it it had been proposed at a ganeral meeting at which he
was prasent shall be a3 effectual as if it had been passed at & general meeting dufy convensd and hald and may consist of several instruments in the like form each executed
by or on behalf of one or more moembers.

VOTES OF MEMBERS

At 8 general mesting, but subject to any srights or restrictions attached 10 any shares, on a shew of hands every member who (being an individual) is present in person or
{being a corporation) is present by a duly suthorised representative and every proxy for any member [regardiess of the number or the heldings of the members for whom
ha is & proxy} shall have ona vote, and on & poll every member who is present in person or by proxy shell have ona vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy, shall be sccepted to the exciusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the holders stend in the register of members.

A member in respect of whom sn order has been made by any court having jurisdiction (whether in the United Kingdom or eisewhere) in matters concerning mentaf diserder
may vote, whether on a show of hands or on a pell, by his receiver, curator bonig or other person authorised in thet behalf appointed by that court, and any such teceiver,
curator bonis or other person may, on a poll, vota by proxy. Evidence to the satisfaction of the directors of the authority of the person claiming to exercise the right to
vota shall be deposited at the office, or at such other place as is spacified in accordance with the articles for the deposit of instruments of proxy, not less than 48 houre
before the time sppointed for holding the meeting of adjourned meeting at which tha right to vote is to be exercised and in default the right to vote shell not be exercisable,

No objaction shall be reised to the qualification of any voter except at the meeting or adiuurl-'\e:cllmeetim at whith the vote objscted to is tendered, and every vota not
disaltowed at the meeting shall ba velid. Any cbjection made in due time shall be referred to the chairman whose decision shall be final and conglusive,

On 8 poll votes may be given either personally or by proxy. A member may sppoint more than one proxy to attend on the same occasion, -

An instrument appointing a proxy shall ba in writing, executed by or on behalf of the appointor and shall be in the following form {or in a form as near thereto es
circumstances allow or in any other form which is ususl or which the directors may approve) -

- XXX Limited
IWe ____of being a member/members of the abave-named company, hereby appoint of or faling him/her of as my/our proxy
to vom ineny/our namels] and on my/our behalf at the annual/extracrdinary general meeting of the company, o be held on 18__, and at any adjournment thereof,

Signed on e S

Whera it is desired t¢ afford members an opportunity of instructing the proxy how he shall act the instrument appeinting a proxy shall be in the following form for in aform
&2 near thereto ag circumstances sllow or in any other form which is usual or which the directers may approvel -

- XXX Lienited
We ___of being amember/members of the abave-named company, hereby appoint of or failing him/her of 83 roylour proxy
ta vote in mylour name(s] and on my/our behalf at the annusllextrasrdinary 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 resolutions mentioned below as follows:
Resolution Neo.1 *for *agsinst - Resolution Ne.2 *for *against. *Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstsin from voting.

Signed this day of 19_."

The instrument appeinting a proxy and {if required by the directors) any autherity under which it is executed or a copy of the authority, certified notarially or in some other
manner approved by the directors, may be delivered to the office lor 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 parson named in the instrument propeses to act or, in case of a pell taken subsequently to the dats of the meating
or adjourned 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 & faxed or sther machine made copy of an instrument appeinting & proxy as such an instrument for the purpose of this article.

A vote given or poll demeanded by proxy or by the duly authorised representative of a corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a poll unless netice of the dstermination was received by the company at the office or st such other place at which tha instrument of
proxy was duly deposited before the commencement of the meeting or adiourned meeting at which the vote is given or the pall demanded or (in the case of a poll taken
otharwise than on the same day as the meeting or adjourned meeting} the time appointed for taking the poll.

NUMBER OF DIRECTORS

Unfess otherwise determined by eordinary resehution, the number of directors {other than alternste directors) shall not be subject to any maximum but shall be not less than
twe.

ALTERNATE DIRECTORS

Any director {other than an alternate director] may appoint any cther director, or any other person spproved by resolution of the directors and wrilting to act, to be an alternate
directer and may remove from office an slternate director go appointed by him,

An alternate director shall be entitied to receive notice of all meetings of directors and of all meetings of committees of directors of which his appointor iz 8 member, to
auend and vote a1 any such meeting at which the director sppeinting him is not personatly present, and generally to perform all the functions of his appointor ag adirector
in his absance but shall not be entitled to receive any remuneration from the company for Hig services as an alternate director. But it shell not be necessary 16 give notice
of such a meeting 1o an alterneste director who is absent from the United Kingdom. ’

An siternate director shall cease to be an aiternate director if his appointor cesses to be a director; but, if 8 dirsctor retires by rotation of otherwise but is resppointed or
deemed to have been reappointed at the meeting at which he retires, any appointment of an slternate director made by him which was in force lmmedrately pnor te his
retirement shall continue after his reappointment. - - .

Any appoinmtment ot removal of an alternete director shall be by notica to the company signed by the director making or revoking the appointment or in any other manner
approved by the directors,

Save 23 otherwise provided in the articles, an alternate dirsctor shall be deerned for all purposes to be adlrcctor and shall alene be responsnb!e tor his own acts and defaults
and he shall not be deemed to be the sgent of the directer appointing him.
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POWERS OF DIRECTORS ?

+
Subject to the provisions of the Act, the memorandum and the articles and to sny directions given by spacial resolution, the business of the company shall be managed
by the directors who may exerciso all the powers of the company. No alteration of the memorandum or articles and no such direction shall invslidate any prior act of the
directora which would have been valid If that alteration had not been made or that direction had not been given. The powaers given by this regutstion shail not be limited
by any special power given to the ditectors by the articles and a meeting of directors st which a quorum is present may exercise sll powers oxercisable by the directors.

The directors may, by power of sttorney or otharwise, appoint any person to be the agent of the company for such purposes and on such conditions as they determine,
inchuding suthodity for the agent to delegate all or any of his powaers.

Tha directors may by resclution exercise any pawer conferred by the Act to make provision for the benefit of persons empioyed or formarly employed by the compeny or
any of its subsidiaries In connection with tha cessation or the transfar to any person of the whole or part of the undertaking of the cempany or that subsidiary,

The directors may, if they think fit, receive from any member willing to sdvanca the same all or any part of the meneys uncelled and remaining unwaid on any shares held
by him.

DELEGATION OF DIRECTCRS' POWERS

The directors may delegats any of their powers [with power to sub-dalegate) to committess consisting of such person or persons {whether directors or not} &# they think
fit. References in thess Articles to a committes of directors or to a directer &8 8 member of such & committes shall include s committes established under this article or
such peraon or persons. The directors may also defegata to sny mansging director or any director holding any other exscutive office such of their powers as they considar
desirable to be exercised by him. Any such delegation mey be made subject to any conditions the directors may impose, and either collaterslly with or to the exclusion
of their own powers and may be revoked or altered, Subject to any such conditions, the proceedings of a committes with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are capabile of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Any member helding, or any members holding in aggregate, a msjority in nominal value of such of the issued share capital for the time beirg of the company as carries the
tight of attending and voting st general meetingz of tha company may by memorandum in writing signed by or on behalf of him or them and delivered to the office or
terdered st & meeting of the directors or st a general meeting of the company at any time and from time to time sppoint any person to be a director teither to fill 8 vatancy
or as an additional director) or remove any directer from office (no matter how he was appointed),

Without prejudice to the powers conferred by any other article, sny person may be

ppointed a director by the dir , either to fill & vacancy or as an additions! director,

No director shall be required to retire or vacate his affics, and no persen shall ba ineligible for appointment as 8 director, by resson of his having attained any panticular age.
Ne sharcholding qualification for diractors shall be required.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a directer shall be vacated if -

{a} he is removed from office in accordsnce with Article 77; or
{6} he ceases to be s director by virtue of any provision of the Act or he becomes prohibited by law from being a director; or
{c) ha bacomes bankrupt or makes any errangement or composition with his creditors generally; or
(d} he is, or may be, suffering from mente! disorder and either -
0] he is admitted to hospital in pursuance of an spplication for admission for trestment under the Mental Health Act 1983 or, in Scotland, sn

spplication for edmission undar the Mental Health (Scotland) Act 1860, or

{ii} an order is mede by & court having jurisdiction {whether in the United Kingdom or elsewhere} in matters eoncerning mentel disorder for his
detention or for the sppointment of a receiver, curator bonis or other person to exercise powers with respect to his property or sfisirs: or

{e) he resigng his office by notics to the compeny; or

1] ha ghall fer more than six consecutive months have been absent wuhom permission of the directors from meetings of directors beld during that period and
the directors resolve that his office be vacated,

REMUNERATION OF DIRECTORS

The directors shall be entitied 10 such remuneration as the company may by ordinery resolution determine and, unless the resolution provides otherwise, the remuneration
shall be deemed to acerue from day to day.

DIRECTQRS' EXPENSES

The directors may be paid ail travelling, hotel, and other expenses properly incurred by them in connection with their attendance st meetings of directors or committees
of directors or general meetings or separste meetings of the holders of any class of shares or of debentures of the company or atherwise in connection with the discharge
of their duties,

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one of mere of their number to the office of managing directer ar to sny other executive office under the
company and may enter inte an agreement or arrangement with any director for his employment by the company or for the provision by him of any services outside the
scape of the ordinary duties of & director. Any such sppointment, agreement or arrangement may be made upon such terms es the directors determine and they may
remunerats any such director for his services a3 they think fit. Any appointment of a director to sn executive office shell terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service batween the director and the company.

Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and extent of any materisl interest of his, 8 director notwithstanding
hig otfica -

{a} may be & party to, or atherwise interested in, any transaction or arrangement with the company or in which the company is otherwise interested:

ib) may be a director or other officer of, or employed by, or & party to any transaction or airangemment with, or otherwige interested in, any body corporate
promoted by the company or in which the company is otherwise interested; and

fe). . shall not, by resson of his office, be accountable.to the company for any benefit which he derives from sny such office or employment or-from any such

transaction or arrangement or fram any interest in any such body corporate and no such transaction or arrangement shall be lisble to be avoided on the ground
of any such interest or benefit,
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For the purposes of reguiation 84 -

{a) a genersl notice given to the directors that a director is to be regarded as having an interest of the nature and extent specified in the notice in any transaction
of arrangement in which s specified person or ¢lass of persons is interested shall be deemed 1o ba a disclosure that the direstor hes an interest in any such
transaction of the nature and extent so specified; and

(o) an interest of which a director has no knowledge and of which it is unreasonable to expect him to have knowledge shall not be trested as an interest of his.
DIRECTORS" GRATUITIES AND PENSIONS

The directors may exercise all the powers of the company to provide benefits, either by the paymant of gratuities of pensions or by insurance or in any other manner whather
similar to the foregoing or not, for any director or former director of the relstions, connections or dependants of eny director or former director who holds or hes held any
executive office or employment with the company or with any bedy corporate which is or has been a subsidiary of the company or with & predecessor in business of the
company or of any such body corporate and may contribute to any fund snd pay premiume for the purchase or provision of any such benefit. No diractor or former director
shall be accountable to the company or the members for any benefit provided pursuant to this article snd tha receipt of any such benefit shall not disqualify any peraon
from being or becoming a director of the company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they think fit, A director may, snd the secretary at tha request of a director shall,
cofl a mesting of the directors. Netice of a meeting of the directors shall be deemed to be praperly given to a director if it is given to him persenally or by word of mowth
or sent in writing to him at his fast known address or any other sddress given by him to the company for this purpose, or by any other means suthorised in writing by the
director concernad. A director absent or intending to be absent from the United Kingdem may request the directors that notices of meetings of the directors shall during
his absence be sant in writing to him at an address or to a fax of telex number given by him to the company for this purposs, but if no request is made to the directors it
shall not be necessary to givo notica of a meeting of the directors to any director who is for the time being absent from the United Kingdom, A director may waive notice
of any meeting eithar prospectively or retrospectively. Questions arising at a meeting shall be decided by a majority of votes. In the case of an equality of votes, the
chairman shall have a second or cesting vote. A director who is also an slternate director shell be entitled in the absence of his appointor to a saparate vote on behalf of
his appeintor in addition to his own vots,

All or sny of the members of the beard or any committes of the board may participate in a meeting of the board or that committes by rmeans of a conference telephone
or any communication equipment which sllows all persons participating in the meeting to hear each other. A person so participating shall be deemed to be present in person
&t the meeting and shall be entitled to vote or be counted in & quorum accordingly. Such & meeting shall be deemed to take place where the largest group of those
participating s assembled, or, if there is no susth group, where the chairman of the meeting then is.

The quorum for the transaction of tha business of the directors may be fixed by the directors and unless 3o fixed at any other number shall be two. A peraon who holds
office only as an alternate director shall, if his appointor is not presant, be counted in tha quorum.

The cantinuing directers or a sole continuing director may act notwithstanding any vacencies in their number, but, if the number of directors is leas than the number fixed
a3 the quorum, the continuing directors or direstor may act only for the purpose of filling vacancies or of calling a general meeting.

The directors may sppoint ore of their number to be the chairman of the board of directors and may at any time remove him from that office. Unless he is unwilfing to
do so, the director 3o sppointed shall preside at every meeting of directors at which he is present. But if there is no director holding that office, or if the director halding
itis unwilling te preside oris not present within five minutes after the time appointed for the meeting, the directors present may appoint one of their number to be chairman
of the meating.

All acts dono by a meeting of diractors, or of 8 committes of directors, or by a person acting es a directar shall, notwithstanding that it be afterwards discovered that thers
was a defect in the appointment of any director or thet any of them were disqualified frem holding office, or had vacatad office, or were not entitled to vote, be a3 valid
83 if every such person had been duly appointed and was quslified and had continued to be a director and had been entitled to vate.

A resolution in writing signed by all the directors entitled to receive notice of a meeting of directors or of 8 committee of directors shall be as valid and effectual as if it hsd
been passed at ameeting of directors or {as the case may be} a committee of directors duly comvened and held and may consist of seversl documents in the like form each
signed by one or mare directers; but a resolution signed by an slternate director need not also be signed by his appeintor and, if it is signed by a director who hss appointed
an alternate director, it need not be signed by the slternate director in that capacity.

A director who to his knowledga iz in eny way, whether directly or indirectly, interested in a contract or proposed contract with the company shall declare the nature of
his interest at s mesting of the directors in accordence with the Act. Subjact where spplicable to such disclosure, a director shall be antitled to vote in respact of any
dontract or proposed centract inwhich he is interested and if he shall do so hig vote shall be counted and he shall be teken into account in sscertaining whether a quorum
is present. -

The company may by ordinary resolution suspend or relax to sny extent, sither generally or in respect of any particular matter, any provision of the articles prohibiting a
director from voting at a meeting of directors or of a committee of directors,

Where proposasls are under consideration concerning tha appointment of two or more directors to offices or empleyments with the company or any body cerporate inwhich
the company Iz interested the propossls masy be divided and considered in relation to each director separately and (provided he is not for ancther reason precluded from

voting) each of tha directors concerned shall be entitled to vote and ba counted in the quorum in respect of each resolution except that cencerming his own appointment.

If a question arises at & meeting of directors or of 3 committes of directors as to the right of a director 10 vote, the question may, before the conclusion of the meeting,
be referred to the chairman of the meeting and his ruling in relation to any director other than himself shall be final and conclusive.

SECRETARY

Subject to the provigions of the Act, the secretary shall be appointed by the directors for such term, at such remuneration and upon such conditions as they may think fit;
and any secretary 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 appsintments of officers made by the directors; and
{b) of &l proceedings at meetings of the company, of the holders of any class of shares in the compasny, and of the directors, and of committees of directors,
including the names of the directors present at each such meeting,
THE SEAL

The seal shall only be used by the authority of the directors or of & committee of directors sutherised by the directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed by s director and by the secretary or by & second director.

The company may exercise all the powars conferred by the Act with regard to having any official seal and such powers shall be vested in the directors, Subject 16 the
provisions of the Act, any instrument to which an official seal is affixed shall be signed by such persons, if any, as the directars may from time to time determine,
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DIVIDENDS . , v
Subject to the provisions of the Act, the company may by ordinary resolution declare dividends in accordance with the respective rights of the membérs, but no dividend
shall excead the amount recommended by the dirscters.

Subject to tha provisions of the Act, the directors may psy interim dividends if it appesrs to them that they are justified by the profits of the company available for
distribution. If tha shara capital is divided into different clssses, the directors may pay interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend as well &8 on shares which confer preferential rights with regard to dividend, but ne interim dividend shall ba paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear. Tha directors may also pay at intervals settled by them any dividend payable at a fixed rate if it
appears to them that the profits available for distribution justify the payment. Provided the directors act in good faith they shall not incur any liability te the holders of ghares
conferring preferred rights for any loss they may suffer by the lawful payment ¢f an interim dividend on any shares having deferred or non-preferred rights.

Except aa otherwise 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 shail be apportioned and paid proportionately to the amounts paid up on tha shares during any portion or partions of the peried in respact of which
the dividend is paid; but, if any share is issued on terms providing that it shall rank for dividend as from a particular date, that share shall rank for dividend aceordingly.

A geanaral mesting declaring a dividend may, upon the recommendation of the directors, direct that it shall be satisfied wholly or partly by the distribution of assats and,
where any difficuity stises in regard to tha distribution, the directors may settle the same and in particular may issue fractionsl certificates and fix the value for distribution
of any stsets and may determine that cash shall be paid to any member upon the footing of the value so fixed in order to adjust the rights of members and may vest any
asaets in trustees,

Any dividend or other meneys payable in respect of & share may be paid by cheque sent by post to the registered address of the person entitled or, if two or more persons
ara the holdsrs of the share or are jointly entitled to it by reason of the death or bankruptey of the helder, 1o the registered address of that one of thoss parsons who is
first named in the register of members or to such person and to such sddress as the person or persens entitled may in writing direct. Every cheque shell be mada payable
to the order of the person or persons entitled or to such other person ag the person or persons entitled may in writing direet and payment of the cheque shall be a geod
discharga to the company, Any foint holdar or othar person jointly entitled to a share as aforesaid may give receipts for any dividend or other moneys paysble in respect
of the shere.

No dividend or other moneys payable in raspect of & share shall bear interest against the company unless otheryise providsd by the rights attached 1o the share,

Any dividend which has remained unclaimed for twelve years from the date when it became due for payment shall, if the directors so resolve, be forfeited and ceass to
remain owing by the company.

ACCOUNTS

No member shall (a3 such] have any right of inspecting any accounting records or other book or document of the company except as conferred by statute or authorised
by the directors or by ordinary reselution of the company.

CAPITALISATION OF PROFITS
The directors may with the aithority of an ordinary resolution of the company -

{8} - gubject a3 hereinsfter provided, resclve o capitelise any undivided profits of the company not required for paying any preferential dividend (whether or not
thay are available for distribution) or any sum standing to the credit of the compeny’s share premium account or capital redemption reserve;

{6} appropriste the sum resolved to be capitalised to the members who vould have been entitled to it if it were distributed by way of dividend and in the same
proportions and spply such sum on their behalf either in or towards paying up the amecunts, 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 anaminal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or ag they may direct, inthose proportions, or partly in ona way and partly in the other: but the share premium account,
the capital redemption reserve, and sny profits which sre not available for distribution may, for the purposes of this regulstion, only be applied in paying up
unissued shares to be allotted to members credited as fully paid;

{c} make such provision by the issue of fractionsl certificstes or by paymant in cash of othenwise as they daterming in the casa of shares or debentures becoming
distributable undar this regulation in fractions; and
[C)] asutherise any pergon to enter on behalf of all the members concerned into an sgreement with the company providing for the allotment to them respectively,

credited as fully paid, of any shares or debentures to which they are entitled upon such capitalisation, sny agreemeant made under such authority being binding
on all such members.

NOTICES
Any notice to be given 1o or by any parson pursuant to the articles shall be in writing except that 8 notice calling & meeting of the directors need not be in writing.
Any notice or other document may be served on or defivered to any 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 regi d address add d to the member, or by any

other means authorised in writing by the member concerned. [n the case of joint holders of a share, service or delivery of any notice or other document on or to one of
the joint holders shall for 8l purposes be deemed a sufficient service on or delivery to all the joint holders.

A member present, either in persen or by proxy, at any meeting of the company or of the holders of any class of sheres in the comgpany shall ba deemed to have raceived
rotice of the meeting and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that share which, befere his name is entered in the registar of members, has been
duly given 1o s person from whom he derivea his title,

Any notice or ather document, if sent by post, shall be deemed to have been served or delivered twenty four hours after posting and, in proving such service or delivery,
it shall be sufficient to prove that the notice or document was properly addressed, stamped and put in the post, Any notice or gther document left at a registered address
otherwise than by post, or sent by fax or telex or other instantanecus means of transmissicn, shall be deemed to have been served or delivered when it was so left or sent.

A notice may ba given by the company to the parsons entitled to a share in consequence of the death or bankruptey of a mermber by zending or deliveting it, in any manner
autheriaed by the articles for the giving of notice to a membar, sddressed to them by name, or by the title of representatives of the deceased, or trustee of the bankrupt
or by any like description at the address, if any, within the United Kingdom supplied for that purpose by the persons claiming te be 2o entitied. Until such an address has
been supplied, & notice may be given in any manner in which it might have been given if the death or bankruptey had not cccurred.

WINDING UP

If the cermpany is wourkd up, the liquidator may, with the senction of an extracrdinary resolution of the company and any other sanction required by the Act, divide sameng
the members in specia the whele or any part of the assets of the company and may, for that purpose, velue any sssets and determine how the division shall be carried out
as between the members or different classes of members. The Bquidater may, with the like sanction, vest the whole or any part of the assets in trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member shall be compelied to accept any sssets upon which there iz s lisbility,

INDEMNITY

Subject to the provisions of the Act but without prejudice to sny indernnity to which a director may otherwise be entitied, every director or other officar or auditor of the
company shall be indemnified out of the assets of the company against any lability incurred by him in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any application in which relief is granted to him by the court from lisbility for negligence, defauit,
tresch of duty or breach of trust in relation to the affsirs of the company,



