No: 1192510

Company Limited by Shares

RESOLUTIONS
of

Securiguard Services {Northern) 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:-

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 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.

Secretary
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COHPQN I ES HOUSE 2 1 /1 1/86




No. 1192510

THE COMPANIES ACTS 71985 (as amended)

COMPANY LIMITED BY SHARES

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

and
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{Adopted by a Special Resolution dated 4th Novernber 19986)

of
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THE COMPANIES ACT 1985 fas amended)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Securiguard Services (Northern) Limited

Altered by Special Resolution on 4th November 1396

1. The name of the Company is Securiguard Services (Northern) 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.

B. The share capital of the company is £100 divided into 100 shares of £1 each.

*Name changed by Special Resolution to Merit Security Appointments Limited passed on 14th October 1976
Name changed by Special Resolution to Security Management Consultants Limited passed on 11th June 1980
Name changed by Special Resolution to Securiguard Services (Northern) Limited on 16th June 1986
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ARTICLES OF ASSOCIATION ’

adopted on 4th November 1898

INTERPRETATION

Mo reguiations set out in any statute,-or-in any statutory instrument or other subordinate legislation made under any ststute, concerning companies shall- spply as the
regulations or articles of this company. .

In these regulations -

"the Act” means the Companies Act 1986 including any statutory modification or re-enactment thereof for the time being in force.

“the articlas™ means the articles of the company,

"clear days” in refstion to the period of a notice mesns that peried excluding the day when the notice is given or deemed 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.
"officea™ means the registered office of the company.

"the helder” in relation te shares means the member whose name is entered in the register of members as the holder of the shares.

"the seal” means the cemmon seal of the company.

“secretary™ means the 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
secretary.

"the United Kingdom®™ means Great Britain and Northern Iraland.

Unless the context otherwiss requires, wards or expressions ceontained in these regulations bear the sarme meaning as in the Act but excluding any statutory medification
thereof not in force when these regulations become binding on the company.

References in these articles to writing includa references to any method of representing or reproducing words in e legible and non-transitery form. Headinga are for
cenvenience only and shall not affect construstion.

SHARE CAPITAL

Subject to the provisions of the Act and to any rights conferred on the helders of any other shares, any share may be issued with or have attached to it such rights and

restrictions as the compeny may by erdinary resolutien decide or, if no such resclution has been passed or sa far as the resolution does not make specific provision, as the
directors may decide,

Subject to the provigions of the Act and to these articles, any unissued shares of the company {whether forming part of the ariginal or any increased capital) shall ba at
the disposal of the dirsctors who may offer, allot, grant opticns over or otherwise dispose of them to such persons at such times and for sseh ¢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 general meating, the directors are unconditionally authorised to exercise all powers of the
company to allot relevant securities. The maximum nominal samount of relevant securities that may be allotted under this authority shall be the naminal smount of the
unissued share capital at the date of adoption of this articla or such other smeunt as may from time 1o time be authorised by the company in general meeting. The authority
canferred on the directors by this article shall remain in force for a period of five years from the date of sdeption of this article but may be revoked varied or renewed from
time to time by the company in general meeting in accordance with the Act,

Section 89{1) of the Act shall not apply to the allotment by the company of any equity security,

Subject to the provisians of the Act, shares may be issued which are to be redeemed or sre to be liable to be redeemed 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 exercise the powers of paying commissions cenferred by the Act. Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully er partly paid shares or partly in one way and partly in the other.

Except aa required by law, no person shall be recognised by the company as holding any share upon any trust and (except as otherwise provided by the articles or by law}
the compaeny shall not be bound by or recognise any interest in any share except an ebsolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upan becoming the holder of any shares, shall be entitled without payment to one certificate for all the shares of each cfass held by him (and, upon
tranaferring a part of his holding of shares of any class, to a certificate for the balence of such holding) or seversl certificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum as the directors may determine. Every certiticate shall be sealed with the seal and shall specify the
number, class and distinguishing numbers (if any} of the shares to which it relates and the amcunt or respective amounts psid up thereon. The cempany shall not be bound
1o issue more than one certificate for shares held jointly by several peraons and delivery of a cortificate to one joint holder shall be a sufficient defivery to all of them,

It a ghars certificate is defaced, worn-out, logt or destroyed, it may ba renewed on such terms [if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the company in investigating evidence as tha directors may determine but otherwise free of charge, and lin the case of defacement or wearing-out) on delivery
up of the old certificats.

LIEN

The company shall have a first and paramount lien an every share (net being a fully paid share) for all moneys {whether presently payable or not] paysble st a fixed time
or called in respect of that share. The directors may at any time declace any share te be wholiy or in part exempt from the provigsions of this regulation, The company's
lien on a share shall extend to any amount payable in respect of it.

The company may sell insuch manner as the directors determine any shares on which the company has alien if 8 sum inrespect of which the lien exists is presantly paysble
and ig not paid within fourteen clear days after notice has been given to the holder of the share or to the person entitled to it in consequence of the death or bankruptcy
of the holder, demanding payment and stating that if the notice is not complied with the shares may be sold.

To giva effect to & sale the directors may authorise some person to execute an instrument of transfer of tha shares sold to, or in accordance with the direstions of, the
purchaser., The title of the transferee to the shares shall not be affected by any irregularity 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 30 much of the sum for which the lien exists as is presently payabile, and any residue
shell (upen surrender to the company for cancellation of the certificate for the shares scld and subject to a like lien for any rmoneys not presently paysble as existed upen
the shares before the sale)l be paid 1o the peraon entitied 10 the shares at the date of the sale.
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- . CALLS ON SHARES AND FORFEITURE T )

Subject to the terms of affotment, the directors may make calls upon the members in respect of any meneys unpaid on their shares (whather in raspact of nominal valus

of premium) and ¢sch membar shall {subject to receiving at least fourteen clear days' netice specifying when and where payment is te be mada} pay to the company as
required by the notice the smount called on his shares. A calt may be required to bs paid by instatments. A call may, befora raceipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in whale or part. A person upon whom a call is made shall remasin liabls for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the directors authorising the call was passed.

- The joint holdarg of & ghere shall be jointly -and severally lisble to pay all calls in respact thereef. TS e -

If a call remains unpaid after it has bocome due ard payable the person from whom it is due and payable shall pay interest on the amount unpsid from the day it became
due and payable until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the csll or, if no rate is fixed, st the appropriste rats {ss defined
by the Act) but the directers may waive payment of the interest whally or in part.

An amount payable in respect of 8 share on allatment or at any fixed date, whether inrespect of nominal value or premium or as an instalment of a cali, :hall be deemed
to be a call and if it is not paid the provisions of the articles shall apply as if that amount had bacome due and payable by virtue of a cail.

- Subject to the terms of aflotment, the directors may make arrangements on the issue of shares for a differenca between the holders in the amounts and times of payment

of calls on their shares.

If & call remains unpaid after it has become due and payable the direstors may give to the persan from whom it is due not lega than feurteen clear days’ notice requiring
payrment of the amount unpaid together with any interest which may have sctrued. The notice shall name the place whera payment is to ba made and shall state that it
the notice is not complied with the shares in respect of which the call was made will be fisble to ba forfeited.

If the notice is not complied with any share in respect of which it was given may, before the payment required by the notice has been made, be forfeited by a resolution
of the diractors and the forfeiture shall include all dividends or other moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, s forfaited share may be sold, re-sllotted or otherwise disposed of on such terms and in such manner as the directors determine either
to the peraon who was before the forfeiture tha halder or to any ather person and at any time befare sale, re-sllatment or other disposition, the forfeiture may be cancelled
on such terms as the directors think fit. Where for the purposes of its disposal & forfaited share is to be transferred to any person the diractors may authorise some persan
10 execute sn instrument of transfer of the share to that person,

A peraan 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 certificats for
the shares forfeited but shall remain lisbte to the company for all moneys which st the date of forfeiture were presently payable 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 payable, at the appropriste rate (ss defined
inthe Act} from the date of forfeiture untit payment but the directors may waive payment wholly or in part or enforce payment witheut any allowance for the valua of the
shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declsration by a director or the secretary that a share has been forfeited on a specified date shall be conclusive evidence of the facts stated in it as against all
persens claiming to be entitled to the share 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 shalt net be bourkd to see to the spplication of the consideration, it any, nor shall his title to the share be affected by any
irregularity in of invalidity of the procsedings in reference to the forfeiture or dispossat of tha share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any ather form whickh the directors may spprove and shall be executed by or an behalf of the transferor
and, unless the share is fully paid, by or on beha!f of the transferee.

The directors may, in their absolute discretion and without giving any reason for so doing, decline to register any transfer of any share, whether or not it is a fully paid share,

If the directors refuse to register # tranafer of a share, they shall within two months after the date en which the transfer was lodged with the company send to the transteree
netice 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 pericds [not exceeding thirty days in sny yesar}
as the directors may determine.

No fee shall be eharged for the registration of any instrument of transfer or other dacument relating to or affecting the title to any share.

The ecompany shall be entitled to retain any instrument of trensfer which is registered, but any instrument of transfer which the divectors refuse to register shall be returned
to tha person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivar or survivars where he was a jeint holder, and his personal representatives whera he was a sole holder or the only surviver of jeint holders,
shall be the only persons recagnised by the tompsny as having any title to his interest; but nothing herein contained shall release the estate of & decessed member from
any liability in respect of any share which had been jointly held by him.

A person becoming entitled to @ shara in consequence of the death or bankruptey of a member may, upen such evidence being produced ss the directors may properly
require, elect either to become the holdar of the shere or to heve some person nominsted by him registered as the transferee. If he elects to becoeme the helder he shall
Qive notice to the company to that effect. If he elects to heve another person registered he shall execute an instrument of transfer of the thare to that parson. All the
articles relating to the transfer of shares shalt apply to the netice or instrument of transfer as if it were an instrument of trensfer executed by the member and the death
or bankruptey of the member had not occurred,

A persen becoming entitled to a share in consequence of the death or benkruptey of a member shall have the rights to which he would be entitled if e were the holder

* of the share, except thet ho shell not, before being registered s the holder of the share, be entitled in respect of it to attend or vote at any meeting of the company or at

any separate meeting of the holders of any class of shares in the company.
ALTERATION OF SHARE CAPITAL

Tha 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 capitel into shares of largar amount than its existing shares;
{c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of smaller amount and the resolution may determine thet, ss between

the shares resuiting from the sub-division, any of them may have any preference or advantage as compared with the others; and

) cancel shares which, at the date of the passing of the resolution, have not been tsken or agreed to be taken by any parsen and diminish the amount of its share
capital by the amount of the shares so cancelled.




38.: - Whanever #8 & result of a consclidation of shares any members would become entitled to fractions of -a shara, the directers may, an behalf of thie members, sell the shares
represanting the fractions for the best price reasonatly obtainable to sny person {including, subject to the provisions of the Act, the company} and diatribirte the net proceeds
of sale in due proportion amang those membars, and the directers may autherise some parson 1o executs an instrument of transfer of the shares to, or in, accordance with

the directions of, the purchaser. Tha transferea shall not be bound to see to the application of the purchase money nor shall his title to the shares be affected by any
irregularity in or invafidity of the proceedings in referance to the sale.

a7, Subjact to the provisions of the Act, the company may by special resolution reduce its shere capital, any capital redemption reserve and any share premium account in any
way.

PURCHASE OF OWN SHARES

3B. Subject to the provisions of the Act, the company may purchase its own shaves lincluding any redeemable shares) and, if itis a private company, make a payment in respect
of the redemption or purchasa of its ewn shares otherwise than out of distributable profits of the company or the precesds of a fresh izsue of shares,

GENERAL MEETINGS
39. All general meetings other than annual general meetings shall be called extraordinary general meetings.
40, The directors may call general meetings arl, on the requisition of members pursuant to the provisions of the Act, shell forthwith procead te convene an axtrasordinary general

meeting for a date not later than eight weeks after receipt of the requisition. If there are not within the United Kingdem sufficient directors to call a general maeting, any
directer or any member of the company may calt a general meeting.

NOTICE OF GENERAL MEETINGS
41, An annusl general meeting and an extraordinary general meeting called for the passing of a special resolution or a resofution appointing & peracn as a director shall be called

by at least twwenty-ane clesr days’ notice. All other extraordinary general mestings shall be called by at least fourteen clear days’ notice but & general meeting may be called
by shorter notice if it is 30 agreed -

{a) in the case of an snnual general mesting, by all the members entitled to attend and vote thereat; and

{t) in the cese of any other meeting by a masjority in number of the members having a right to attend and vote being s majority tagether holding not less than
ninety-five per cent. in nominal value of the shares giving that right.

The notica shall =pecify the time and place of the meeting and the general nature of the business to be transacted and, in the case of an annual general meeting, shall specify
the meeting as such,

Naotice of every genaral meeting shall be given to all members other than any who, under the provisiens of these articles or the tesrms of issue of the shares they held, sre
net antitted to receive such notices from the company, and also te the auditors or, if mare than one, each of them,

42, The accidental emissian ta give notice of a meeting to, or the nor-receipt of notice of a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

43. No business shall be transacted at any meeting unless & quorum is present. Two persons entitled to vote upon the business to be transscted, sach being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be & quorum. For all purposes of these articles a general meeting of the company or of the
holders of any class of its shares shell be valid snd effective for all purposes if one person being a duly authorised representative of two or more corporations aach of which
is a member entitled to vote upon the business to be transacted is preaent.

44, If such 8 gquorum is not present within half an hour from the time appointed for the meeting, or if during e meeting such a quorurm ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same time and place or to such time and place as the directers may determine.

46, The chsirman, if any, of the bosrd of directers or in his absence some other director nominated by the directors ghall preside ss chairman of the meeting, but if neither the
chairman nor such other director (it any} be present within fifteen minutes after the time appointed for helding the meeting and willing to act, the directors present shall
elect one of their humber to ba chairman and, if there is only one director present snd willing to act, he shall be chairman,

48, It no dirsctor is willing to act as chairrnan, or if no director is present writhin fifteen minutes after the time sppointed for holding the mesting, the members present and
entitied te vote shall choose ene of their number to be chairman.

47. A director shall, notwithstanding that he is not & member, be entitled to attend and spesk at sny pereral mesting and at any saparate mesting of the hoklers of any claas
of shares in the company.

48, The chairman may, with the consent of a meeting at which a gusrum is present (and shall if 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 mesting other than business which might propedy have been transacted at the meeting had the
adjournment not taken plate. When a meeting is adjourned for fourteen days or more, at least seven clesr days’ notice shall be given spacifying the time and place of the
adjourned meeting and the general nature of the business to bs transacted, Otherwise it shall not be necesssry to give any such notice.

49, A resolution put to the vate of a meeting shall be decided on s show of hands untess before, or on the declaration of the result of, the show of handa a pell is duly
demanded, Subject ta the provisions of the Act, a poll may be demanded -

1a) by the chairman; er

()] by at least two memberg having the right to vote at the meating; or

{e) by a mermber or members representing not less than one-tenth of the total voting rights of all the members having the fight 1o v;!e 21 the meeting; or

{d) by a member or members holding shares conferring a right 1o vate at the meeting being shares on which an aggregate sum has been paid up equal to not less

than one-tenth of the total sum paid up on all tha shares conferring that right;
and a demand by a person as proxy for a member shall be the same a3 a demand by the member.
60, Unless a polt is duly demanded a declaration by the ¢hairman that a resolution has been cerried or carried unanimously, or by a particular majarity, or lost, or not cerried
by a particular majority and an entry to that ¢ffect in the minutes of the meeting shall be conclusive evidence of the fact without proof of the number or preportion of the

votes recorded in favour of or against the resolutien.

B1. The demand for & pall may, bafore the poll is taken, be withdrawn but only with the consent of the chairman and a demand so withdrawn shasll not bs taken to have
invalidated the result of a show of hands declared befors the demand was made,

B2, A poll shall be taken as the chairman directs and he may appeint scrutineers {who need not be members) and fix a time and place for declaring the resuit of the poll. The
result of tho poll shall be deemed to be the resalution of the mesting at which the pell was demanded.

B3. in the case of an equality of votes, whether on 8 show of hands or on a poll, the chairman shall be entitled to a casting vote in sddition to any other vote he may have.
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A poll dgmanded an the election of & chairman or on & question of sdjournment ‘shall be taken forthwith. A pell demanded on any other question shall be taken sither
forthwith or at such time and place a3 the chairman directs not being maore then thirty days after the poll is dernanded. The demand for a poll shall not prevent the
continusnce of & meeting for the transaction of any business other than the question on which the pell was demanded. if a pell is dernanded before the declaration of the

* result of & show of hands and the demand is duly withdrawn, the meating shalf continus as if the demand had not been made,

No notice need be given of a poll not taken forthwith if the time and place at which it is to be taken sre announged at the measting at which it is demanded. In any other
case at least seven ¢losr days’ notice shall be given specitying the time and place st which the poll is to be taken.

A resolution in wiiting axecuted by or on behalf of each member who would have been entitled to vots upon it if it had been proposed at a genaral mesting at which he
was present shall be as effectual as if it had been.passed at a qeneral meeting duly convened and held and may. cansist. of several instruments in the like form sach exacuted - -
by or on behalf of one or more members., -

VOTES OF MEMBERS
At a general meeting, but subject to any rights or restiictions attached to any shares, on a shew of hardis every member who {being an individual] is present in person or
[being a corporation] is present by a duly authorised representative and every proxy for eny member {regardiess of the number or the holdings of the members for whorm

he is a proxy) shall have one vote, and on a poll avery member who is present in person or by proxy shall have one vote for every share of which he is tha holder.

in the case of joint holders the vote of the senior who tenders 8 vote, whether in person or by proxy, shall be accepted 1 the exclusion of the votes of the other joint
holders; and geniarity ghell ba determined by the order in which the names of the holders stand in the register of members.

A member inrespect of whom an arder has been made by any court heving jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental disorder
may vote, whether on & show of hands or on a pell, by his receiver, curater bonis or other person suthorised in that behalf sppeinted by that court, and any such receiver,
curator bonis or other person may. an a poll, vate by proxy. Evidence to the satisfaction of the directors of the authority of the person claiming to axercise the right to
vote shell be daposited at the office, or at such other place as is specified in accordance with the articles for the depesit of instruments of proxy, not lass than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the right to vots is to be exercised and in default the right to vote shall not be exercissble.

No cbjection shall be raised to the qualification of sny vater except st the mesting or adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any ebjestion made in due time shall ba referred o the chairman whose decision shall be final and conclusive.

On a pell votes may be given sither personally or by proxy. A member may appoint more than one proxy to attend on the same occasion. -

An insteunent appainting a proxy shall be in writing, executed by or on behalf of the appointor and shall be in the following farm {or in & form as near thareto es
circumstances allow or in any other form which is usual or which the directors may approve) -

" XXX Limited
WWe  of beirg a member/members of the abave-named company, hereby appaint of or failing him/her of 23 myfour proxy
to vote in myfour namels] and on my/four behalf at the annusl/extraordinary general meeting of the company, to be held on 19_, and at any adjournment thereof.
Signed on 19 -

Whera It is desired to afford members an opportunity of instructing the proxy how he shall act the instrument appainting a proxy shell ba in the following form {orin a form
as near thereta ag circumstances allow or in any other form which is usual or which the directors may approve) -

" XXX Limited

IWe__ of being a member/membars of the above-named company, hereby sppoint of or failing him/her ot a3 mylour proxy
1o vote in my/our namefs] and on my/cur behalf at the annual/extraordinary general meeting of the company, to be held on 18_, and at any sdjsurnment thereof,

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No.1 *for *against - Resclution No.2 *for *against. *Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from veting.

Signed this day of i9_."

The inatrumant sppointing a proxy and (if required by the directors) any suthority under which it is executed or a copy of the authority, cectified notarially or in some other
manner appraved by the directors, may be delivered to the office {or to such other place or to such person as may be specified or sgreed by the directors) before the time
tor helding the meeting or adjourned meeting at which the pearson named in the instrument proposes to act or, in case of 4 poll taken subsequently to the date of the meeting
or adjourned meeting, before the time appointed for the taking of the pell, and an instrument of proxy which is not so delivered shall be invalid. The directors may at their
discretion treat & faxed or other machine made copy of an instrument appointing a proxy as such an instrument for the purpase of this acticle.

A vate given or poll demanded by proxy or by the duly authorised representative of a corporation shsll be valid netwithstanding the previous determination of the autherity
of the person voting or demanding a pell unless notice of the determination was received by the company at the office or at such other place at which the instrument of
proxy was duly depaesited before the commencement of the meeting or adjourned mesting at which the vote is given or the poll demanded or {in the case of a poll taken
otherwise than on the same day as the meeting or adjourned maeting} the time appointed for taking the pell.

NUMBER OF DIRECTORS

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

ALTERNATE DIRECTORS

Any director (othar than an alternate director) may appoint any other director, or any other person spproved by resolution of the directors and witling to act, to be an alternate
director and may remove from cffice an alternate director so appointed by him,

An alternate director shall be entitled to receive notice of all meetings of directors and of all meetings of committees of directors of which his appointor is a member, to
attend and vote at any such meeting at which the director appeinting him is not p Ily p t, and generally to perform all the functions of his appointor a3 a director
in his absence but shall not be entitled to receive any remuneration from the company for his services a3 an alternate director. But it shall not be necessary to give notice
of such a meeting to an alternate director who is shsent from the United Kingdom,

An siternate director shall cease to be an alternate director if his sppointor ceases to be a directar; but, if a director retires by rotatier or otherwise but is resppeinted or
deemed to have been resppeinted at the meeting at which he retires, any appointment of an alternate director made by him which was in force immediately prior to his
retirament shall continue after his reappointment.

Any appeoimiment or removal of an slternate director shall be by notice to the company signed by the director muking or revoking the appeintment or in any other manner
approved by the directars,

Save a3 otherwise provided in the articles, an alternate directar shall be desmed for alf purposes 1o be a director and shali alore be respongsible for his own acts and defaults
and ha shall not be desmed to be the agent of tha director appointing him.
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POWERS OF DIRECTORS ..

Subject to the provisions of the Act, the mamorandumn and the articles and to any directions given by special resolution, the business of the company ,lhﬂ“ be managed
by tha directors whe may exercise all the powers of the company, No alteration of the memorandum or articlez and ne such direction shall invalidate any prior act of the
dirsctors which would have been valid if that afteration had not been made or that diraction had not Been given. The powers given by this regulation shall not be limited
by any spacisl power given ta the directors by the srticles and & meeting of directors at which & quorum is present may exercise all powers axercissbie by the directors.

The diractors may, by power of attorney or otherwise, appoint any person to be the agent of the company for such purposes and on such conditions a3 they deterrmine,
including authority for the sgent to delegate all or any of his powers,

The directors may by resclution exercise any-power conferred by the Act to make provision for the benefit of parsens employed or farmerly employed by the company or
any of its subsidiaries in connaction with the cessation or the transfer to any person of the whaole or part of the undertaking of the company or that subsidiary,

The directors may, if they think fit, recsive from any member willing te advance the same all or any part of the meneys uncalled and remaining unpasid on sny shares held
by him.

DELEGATION OF DIRECTORS™ POWERS

The directors may delegate any of their powers [with pewer to sub-dslegate! te committees consisting of such person or parsons [whether directors or net) as they think
fit. References in these Articles to a committes of directors cor to a directar as @ member of such a committee shall include & committee established under this article or
guch persen or parsons. The directors may also delegate to any managing director or any director holding any other executive office such of their powers as they consider
desirable to be sxercisad by him. Any such dslegatien may be mede subject to any conditions the directors may impose, and sither collaterslly with or te the sxelusion
of their own powers and may be revoked or altered. Subject to any such conditions, the proceadings of 8 commities with two or more members shall be governed by the
articles reguiating the proceedings of directors so fer s they are capable of applying.

APPQINTMENT AND RETIREMENT QOF 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 as carries the
right of attending and voting et general rmeetings of the company may by memorandum in writing signed by or on behalf of him or them and delivered to the office or
tendered at a meeting of tha directors or at & general meeting of the company at any time and from time to time appoint any persen to be a director {either to fill a vacancy
or a3 an additional directoer} or remove any director frem office {neo matter how he was appointed).

Without prejudice to the powers conferred by any other article, any person may be appointed a director by the directers, either to fill a vacancy or 23 an additionasl director.

No director shall be required to retire or vacate his office, and no person shall be ineligible for appointment as a divector, by reason of his having attained any particular age.
No sharehelding quasiification for directqrs shall be required.

DISQUALIFICATION AND REMOWVAL OF DIRECTORS

The office of a directer shall be vacated if -

[£3] he is remaved from office in accordance with Articls 77; or
{o) he ceases to be o director by virtua of any provision of the Act or he becomes prohibited by law from being a direstor; or
4] he bacormes bankrupt or makes any arrangement or compesition with his creditors generally; or
id} he i3, or may be, suffering from mental diserder and either -
] he is admitted to hospitsl in pursuance of an application for admission for treatment under the Mental Health Act 1883 or, in Secetland, an

application for admissicn under tha Mentel Health (Scotland} Act 1960, or

(i) an order is made by a court having jurisdistion bwhether in tha United Kingdom or elsewhere} in matters concerning mental disorder for his
detention or for the appoiniment of & receiver, curstor bonis or other person to exercise powers with respect to his property or affsirs; or

{e) he resigne his office by notice to the company; or

1f} he shall for more than siX congecutive months have been absent without permission of the directers from meetings of directors held during that peried and
the directors resolve that his office be vacated,

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the company may by ordinary resoluticn determine and, unless the resolution provides ctherwise, the remuneration
shall be deamed to acerue from day to day.

DIRECTCRS® EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incurred by them in connection with their sttendance at meetings of directors or committees
of directors or general meetings or separate meetings of the holders of any class of shares or of debentures of the company or atherwise in connectfon with the discharge
of their duties. '

DIRECTCRS" APPOINTMENTS AND INTERESTS

Subject te the provigions of the Act, the directors may appoint one or more of their number to the affice of maneging directer or to any other executive office under the
company and may enter into an agreement or arrangement with sny director for his employment by the company or for the provision by him of any services outside the
scope of the ordinary duties of a director, Any such appeintment, agreement or srrangement may be made upon such terms as the directors determine and thoy may
remunerate any such diractor for his services as they think fit. Any appointment of a director to an exequtive office shall terminate if he ceases to be a director but withaut
prejudice to any claim to demages for breach of the contract of service batwesn 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 material interest of his, a director notwithstanding
his office -

(a} may be 8 party te, or otherwise interested in, any transaction or arrangement with the company o in which the company is otherwige interested;

(b) may be s director or other officer of, or employed by, or & party ta any transaction or arrangement with, or otherwise interested in, any body corporate
pr ted by the pany or in which the company is otherwise interested; and

{c) shatl not, by reason of his affice, be accountable to the company for any benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and no such tramsaction or arrangement shall be liable to be aveided on the ground
of sny guch interest or benefit.
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Fer the RErpeses «f regulation 84 «

{s) a general notice given to tha directors that a director is 1o ba regarded e having an interest of the nature and extent specified in the notice in any transsction
or arfangement in which & specifisd person or class of perzons is interested shall be deemed to be a disclosure that the director has an interast in any such
transaction of the nature and extent so specified; and

»

bl #n intereat of which s director has no knowledge and of which it is unreasenable to expact him to have knowladge shall not be treated #s an intorest of his,
DIRECTORS’ GRATUITIES AND PENSIONS

The directors may exercise slf the powers of the company 10 provide benefits, sither by the payment of gratuitiés or pensions or by insurance ‘of in #ny other manner whather
similar to the taregeing or not, for any director or former director or the relations, connections or dependants of any director of former director whe Rolds or has held any
executive office or employment with the company or with any bedy corperate which is or has been a subsidiery of the company or with a predecessor in business of the
company or of any such body corporate and may contribute to any fund and pay premiums for tha purchase or provision of any such benefit. No directer or former director
shall be accountablo to the company or the members for any benefit provided pursuant to this article and the receipt of any such banefit shall not disqualify any persen
from being or becoming a director of the company.

PROCEEDINGS OF CIRECTORS

Subject to the provisions of the srticles, the directors may regulate their proceedings as they think fit. A director may, and the gecretary at the request of & director shall,
cell a meeting of the diroctors. Notice of a meeting of the directors shall be deemed to be properly given to a director if it is given to him personally or by werd of mouth
or gent In writing to him at his Jast known address or any other address given by him to the company for this purpose, or by sny other means authorised in writing by the
director concerned, A director absent or intending to be sbsent from the United Kingdorm may request the directors that notices of meetings of the directors shall during
his absence be sent in writing to him at an address or to a fax or telex number given by him to the company for this purpose, but if no request is made to the diractors it
shall not bo necessary to give notice of ameeting of the directors to any director who is for the time being absent from the United Kingdem. A director may waive notica
of any meeting either prospectively or ratrespactively. Questions arising at 8 meeting shall be decided by a majerity of votes. In the case of an equality of votes, the
chairman shalt have » second or casting vete. A director whois alse an alternate director shall be entitied in the absence of his appointer to & saparats vate on behalf of
his appeintor in addition te his cwn vote,

All or any of the members of the board or any committes of the board masy participate in a meeting of the board or that committes by means of a conference telephone
or any communication equipment which sllows all parsens participating in the meeting to hear each other, A person 30 participating shall be desmed to be present in person
at the meeting and shalt ba entitled to vote or be counted in & quorum sccordingly. Such s meeting shall be deemed to take place where the largeat group of those
participating is assembled, or, if there is no such group, where the chairman of the meeting then is.

The querum for the trensaction of the business of the directors may be fixed by the directors and unless so fixed at sny othier rumber shall be twa, A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in the querum.

The continuing directers or 8 sole continuing director may act notwithstanding any vacancias in their number, but, if the number of directors is less than the numbar fixed
8s tho quorum, the centinuing directors or director may act only for the purpese of filling vacancies or of calling a general mesting.

The directors may sppaint one of their numbar to be the chairmsn of the boerd of directors and may at any time remave him from that office. Unless he is unwilling te
do so, the director 2o appeinted shsll preside at every meeting of directors at which he is present. But if there is no director holding that cffice, or if the director helding
itis unwilling to preside or is not present within five minutes after the time appointed for the meeting, the directors present may sppoint one of their number to be chairman
of the meeting.

All acts done by a meating of directors, or of a committee of directers, or by a person acting 8s a director shall, notwithetanding that it be afterwards disceversd that there
was & defect in the appointment of any director or that any of them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid
g3 if every such person had been duly appointed and was qualified and had continued to be a diractor and had been entitled to vote.

A resclution in writing signed by all the directers entitled 1o receive notice of a meeting of directors or of & committes of directors shall be as valid and effectual s if it had
been passed at a mesting of directors or {as the case may be) a committee of directora duly convened and held and may consist of several documents in the like tarm each
signed by one or more dirctars; but a resolution signed by an alternste director naed not slso be signed by his appointor and, if it is signed by a director who has appointed
an slternate director, it nead not be signed by the alternate director in that eapacity.

A director who to his knowledge is in any way, whather directly or indirectly, interestad in 8 contract or propesed contract with tie company shall declard the nature of
his interest at s mesting of the directors in atcordance with the Act. Subject where applicable te aueh digclosure, a director shall ba entitled 1o vole in respect of any
contract or proposed contract in which he is interested and if he shall do so his vote shall be counted and he shall be taken into account in ascertaining whether a querum
is present.

The company may by erdinary resolution suspend or relax to any extent, either generally or in respect of any particuiar matter, any provision of the articles prohibiting a
director from voting at s maeting of directors or of a committes of directors.

Where proposals are undar consideration concerning the sppointment of twa or mare directors to offices or employments with the company or any body cerporate inwhich
the company is interested the proposals may be divided and considered in refation to each director separately and (provided he is not for another reason precluded from

voting} each of the directors concerned shall ba sntitled to vote and be counted in the quorum in respegt of sach reselution except that concerning hig ¢wn sppointment.

If & question arises at a meoting of directors or of a committee of directors as to the right of a director to vote, the question may, befers the conclusion of the meeting,
be referred to the chairman of the meeting snd his ruling in relation to any directer other than himself shall be finsl and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at such remuneration and upen such conditions ss they may think fit;
and any secretary so sppointad may be remaoved by thern.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose -
{a) of alt appeintments of officers made by the directars; and

(b} of all proceedings at mestings of the company, of the holders of any class of sheres in the company, 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 onfy be used by the autherity of the directors or of 8 committes of directors authorised by the directors, The directors mey determine who shall sign any
instrument to which the seal is affixed and unless aotherwisa so determined it shall be signed by a director and by the secrstary ¢r by a second director,

The compeny may exercise all the powers conferred by the Act with regard to having any official seal and such powers shall be vested in the directors. Subject ta the
provisions of the Act, sny instrurent 1o vrhich an official seal is affixed shafl be sigred by such persons, if any, as the directors may from time to time determine.
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OIVIDENDS »
Subject 1o the provisions of the Act, the company mey by erdinary resolution deslare dividends in accordance with the respective rights of the mem‘bera, but no dividend
shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, tha diractors may pay interim dividends if it appears to them that they are justified by tha profita of the company svailable for
distribution, If tho share capital is divided into different classes, the directors may pay interim dividends on shares which confer deferred or nen-preferred rights with regard
to dividend es well as on shares which confer preferential rights with regard to dividend, but no interim dividend shall be paid on shares carrying deferred or nonepreferrad
rights if, at the time of payment, any preferential dividend is in arrear. The directors may also pay at intervals settled by them any dividend payable at a fixed eata if it
appaars to them that the profits available for distribution justify the payment. Provided the diractors act in good faith they shall not incur any lisbility to the halders of shares
conferring preferrad 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 otherwise provided by the rights attached to shares, all dividends shall be declared and paid sccerding te the amounts paid up on the shares on yhich tha dividend
is paid. All dividends shall be apportioned and paid preportionately to the amounts paid up on the shares during any portion or portions of the period in respect of which
the dividend is paid; but, if any share is issued on terms providing that it shall rank for dividend es from a particular date, that share shall rank fer dividend accordingly,

A general meating declaring 8 dividend may, upon the recommendation of the directors, direct that it shall be satisfied wholly or partly by the distribution of sssets and,
where any difficulty arises in regard to the distribution, the directors may setile the same and in particular may issue fracticnal certificates and fix the value for distribution
of any assets 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
assets in trustees.

Any dividend or othar moneys payable in respect of & share may be paid by cheque sent by post ta the registered address of the person entitled or, if twoe or more persons
are the helders of the share or are jointly entitled to it by reason of the desth or bankruptey of the holder, to the registered address of that one of those persons who is
first namad in the register of members or te such person and to such address as the person o parsons entitled may in writing direet. Every cheque shail be made payable
to the order of the person or persons entitled or to such other person as the person or persons entitled may in writing direct and payment of the cheque shall be a good
digcharge to the company. Any joint holder or other person jointly entitled to a share as aforesaid may give receipis for any dividend or other moneys payable in respect
of the share.

No dividend or other moneys payable in respect of a share shall bear interest against the company unless otherwise provided by the rights attached to 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 resclve, be forfeited and cease to
remain owing by the company.

ACCOUNTS

No membar shali {a3 such] have any right of ingpecting any accounting records or other book or document of the company axcept az conferred by statute or suthorised
by the directors or by ordinary resclution of the cempany.

CABITALISATION OF PROFITS
The directors may with the authesity of an ordinery resclution of the company -

{a) subject as hersinafter provided, resolve to capitalise any undivided profite of the company not required for paying any preferential dividend {whether or not
thay are svailable for distribution) or any sum standing to the credit of the company's share pramium account or capital redemption reserve;

{b} appropriate the sum resolved 1o be capitalisad 1o the tembers who would have been entitied to it if it were distributed by way of dividend and in tha same
proportions and apply such sum on their behalf sither in or towards paying up the amounts, if any, for the time being unpaid ¢n any shares held by them
respectively, or in paying up in full unissued shares or debentures of the company of a nominal amount equal to that aum, and ajlot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, or partly in one way and partly in the other: but the share premium account,
the capital redemption reserve, and any profits which are not available for distributicn may, for the purposes of this regutation, only be applied in paying up
unissued shares to be aflotted to members credited as fully paid;

{c} make such provision by the issue of fractional certificates or by payment in cash of otherwise as they determine in the case of shares or debentures beceming
distributable under this regulaticn in fractions; and
td} authorize any person ta 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 sheres or debentures to which they are entitled upon such capitalisation, any agreement made under such autharity being binding
on all such members.

NOTICES
Any notice to be givan to or by any person pursuant to the articles shall bs in writing except thet a notice calling a meeting of the directors need net be in writing.

Any notice or other document may be served on or delivered to any member by the company either personally, or by sending it by post addressed to the member at his
ragistared address or by fax or telex to a number provided by the member for this purpese, or by leaving it at his registered add de d to the member, or by any

other means authorised in writing by the member concerned, In 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 all purposes be deemed a sufficient service on or defivery to all the joint holders.

A member present, either in person or by proxy, st any meeting of the company or of the holders of any class of shares in the company shall be deemed to hava received
notice of the meeting and, where requisite, of the purpeses for which it wag called,

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

Any netics or other document, if sent by post, shall be desmed to have been served or delivered twenty four haurs after posting and, in proving such service or delivery,
it shall be sufficient to prove that the notice or decument was properly addressed, stemped and put in the pest, Any notice of other document left at o registered address
otherwise than by post, or sent by fax or telex or other instentaneous means of transmissian, shall be deemed to have been sscved or delivered when It was o left or sent.

A notice may ba given by the company to the persons entitied to a share in consequence of the death or bankruptcy of a member by sending or delivering it, in any manner
authorised by the articlas for the giving of notice to a member, addressed 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 eny, vrithin the United Kingdem supplied for that purpose by the persens claiming to be so entitled, Until such an address has
been supplied, a notice may be given in any manner in which it might have been given if the death or bankrugtey had net occurred,

WINDING UP

If the company is wound up, the liguidator may, with the sanction of an extraordinary resolution of the company snd any other sanction required by the Act, divide ameng
the members in specie the whale or any part of the assets of the company and may, for that purpose, value any assets and determine how the division shall be carried out
a3 batween the members or differant classes of members. The liguidater may, with the like sanction, veat the whole or any part of the assels in trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member shall be compefled to accept any assets upon which thera is a liability.,

INDEMNITY

Subjact to the provisicns of the Act but witheut prejudice to any indemnity to which a director may otherwise be entitled, every director or other officer or auditor of the
company shall be indemnified out of the assats of the company against any liability incurred by him in defending any proceedings, whether civil or eriminal, in which judgrment
is given in his favour or in which ha is acquitted or in connection with any application in which relief is granted to him by the court from lisbility for negligence, default,
braach of duty of breach of trust in relation to the sffairs of the company.



