No: 1690353

Company Limited by Shares

RESOLUTIONS

of

Sterling Guards Ltd

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

SPECIAL RESOLUTIONS

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

2. That the 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™"

3. That, pursuant to Section 252 of the COWCt 1985 {as amended by the Companies
Act 1989}, the Directors in respect of tiis and subsequent financial years shall not, and
they shall not be required to, lay hefore the Company in general meeting copies of the
Company's annual accounts andseports.

4, That, pursuant to Sectio
Companies Act 1989),
General Meetings.

366A of the Companies Act 1985 (as amended by the
e Company shall not in this and subsequent years hold Annual

Secretary \

T

*A4USNQUO*
OHPﬁNIES HOUSE 21/11/9



No. 1690353

THE COMPANIES ACTS 1985 (as amended]

COMPANY LIMITED BY SHARES

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

and

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

of

Sterling Guards Limited

Incorporated on 11th January 1983



"AII

THE COMPANIES ACT 1985 {as amended)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Sterling Guards Limited

Altered by Special Resolution on 4th November 1896

1. The name of the Company is Sterling Guards 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 £100 divided into 100 shares of £1 each.

*Name changed by Special Resolution to Sterling Securities Limited on 30th November 1988
Name changed by Special Resolution to Sterling Guards Limited on 16th October 1290
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ARTICLES OF ASSOCIATION

adopted on 4th November 1896

INTERPRETATION

No regulations set out in sny statute, or in any statutory instrument or other subordinate lagistation made under sny statute, concerning companies shall apply as the
regutstions or articles of this company,

In these regulations -

"the Act” means the Companies Act 1986 including any statutory modification or re-enactment thereef for the time being in force.
"tho articles” mosns the articlea of the company,

“clear days™ in relation to the pericd of & notice means that period excluding the dsy when the notice it given or deemed to ba given and the day for which it is given or
on which it is to take effect,

*exocuted” includea any mode of execution.

"office® means the registered office of the company.

"tha helder” in relation to shares mesns the member whose name ig entered in the register of members as the holder of the shares.
“the sesl” means the common seal of the company.

“secretary” means the secretary of the company or any other persen appointed to perform the duties of the secratary of tha company, including a jeint, sssistant or deputy
secretary,

“the United Kingdem™ means Grast Britain and Nerthern Iraland.

Unless tho context otherwise requires, words or expressions contained in these regulations bear the same meaning as in the Act but excluding any statutory moditication
thereof net in force when these regulations become binding on the company.

References in these articles to writing include references to any method of representing or reproducing words in a legible and nen-tranaitory form. Heasdings are for
convenience only ard shall not affect construction.

SHARE CAPITAL

Subject to the provisions of the Act and to any rights conferred on the holders of sny othér shares, any share may be issued with or have attached to it such rights and
restrictions as the company may by ordinary resolution decide or, if no such resolution has been passed or 3o far as the resolution does not make specific provision, as the
directors may decide.

Subject to the provisions of the Act and to these articles, any unissued shares of the company (whather forming part of the original or sny incressed capital) shall ba st
tha disposal of the directors who may offer, allot, grant options over or otherwise dispose of them to such persons at such timea snd for such considerstion 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 directors are unconditionally authorised to exercise all powers of the
company to allet relevant securities.  The maximum nominal amount of relevant securities that may be allotted under this sutherity shall be the nominal amount of the
urissued share capital at the date of edoption of this article or such other amount as may from time to time be suthorised by the company in general meeting. The suthority
conferred on the directors by this article shall remain in fores for a pericd of five years from the date of sdoption of this article but msy be revoked varied or renewed from
time to time by the company in genersl meeting in accordance with the Act.

Section 88{1) of the Act shall net apply to the sllotment by the company of sny equity security.

Subjest to the provisions of the Act, shares may be issued which are to be redeemed or are to be liable to be redeemed at the option of the company or the holder on such
terms and in such manner &2 may be provided by the articles. .

The company may exercise the powers of paying commissions conferred by the Act. Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the alfotrnent of fully or partly paid shares or partly in one way and partly in the sther.

Except as required by law, no person shall ba recognised by the company as holding any shere upon any trust and (except ss otherwise provided by the articles or by law)
the company shall not be heund by or recognise any interest in any share except an absolute right to the entirety thereof in the holdar,

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment to eone certificate for all the shares of each class held by him {and, upon
transferring a part of his holding of shares of any class, to 8 certificats for the balance of such holding) or several certificates each for one of mere of his shares upon
payment for every certificate after the first of such ressoneble sum s the direstors may determine. Every certificate shall ba scaled with the seal and shall specify the
numbaer, class and distinguishing numbers {if any] of the shares to which it relates and the amount or respective amounts paid up thereon. The company shall not be bound
to issus more than one certificata for shares held jointly by several persens snd delivery of a certificate to one joint holder shall be & sufficient delivery to all of them.

1t a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on such terms [if ary} #s to evidence and indemnity and payment of the expanses ressonably
incurred by the company in investigating evidence »3 the directors may determine but otherwise free of charge, and (in the case of defacement or wearing-out) on defivery
up of the old certificate.

LIEN

The company shall have a first and paramount lien on every share {not being & fully paid sharel for all moneys {whether presently payable or not) paysble at a fixed tima
ot called in respect of that share, The directors may at sny lime declare sny share to be whally or in part exempt from the provisions of this regulatien. The company's
et on & share shall extend to any smount payable in respect of it.

The company may sell in such manner as the directors determine any shares on which the company has a lien if a sum in respect of which the lien exists is presently payable
ard is not paid within fourtsen clesr deys after notice has been given to the helder of the share or to the person entitted to it in consequence of the death or bankruptey
of the holder, demanding payment and stating that if the notice is not complied with the shares may be sold.

To give effect to » gale the directors may suthorisa some person to execute an instrument of tansfer of the shares sold to, of in accordance with the diractions of, the
putchaser. The title of the transferee to the shares shali net be affected by any irregulsrity in or invalidity of the procesdings in reference to the sele.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of g0 much of the sum for which the lien exists as is pregently paysble, and any residus
shall {upon aurrender to the company for cancellation of the certificate for the shares sold and subject 1o # kike lien for sny moneys not presently payable as existed upon
the shares beiore the sale) be paid to the persen entitled 16 the shares at the date of the sale,
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CALLS ON SHARES AND FORFEITURE

Subjact to tha terms of sllotmant, the directors may make calls upon the mambers in respect of any moneys unpaid on their shares [whether in respect of nominal value
or premium} and each member shall {subject to receiving at least faurteen clear days’ notice spacifying when snd whare payment is to be mada) pay to the company s
required by the notice the amount called on his shares. A call may ba required 10 be paid by instalments. A call may, before receipt by the company of any sum dus
thereunder, be revoked in whole or part and payment of a call may be postpensd in whole or part. A persen upen whom a call is made shall remsin lisble for calls mada
upon him notwithstanding the subsaquent transfer of the shares in respect whereof the call was made.

A csll shall be deemed to have been made at the time when the resolution of the directors authorising the call was passed.
The joint helders of a share shall be jointly snd severally liable to pay all calls in respect thereof.

If & call remains unpaid sfter it has become due snd payeble the person from whom it is dua and payabla shall pay interest on the amount unpaid from the day it becama
dus snd paysable until it is paid at the rate fixed by the terms of sllotment of the share or in the notice of the call or, if no rate is fixed, at tha appropriate rate [as defined
by tha Act] but the direstors may waive payment of the interest whally or in part,

An smount payable inrespect of a share on allotment or at any fixed date, whether in respect of nominal value or premium or a3 an instalment of a call, shall be deemod
to be a call and if it ix not paid the provisions of the articles shall apply es if that amount had become dua and payable by virtue of a call.

Subject to the terms of sllotment, the directors may make arrangements on the issue of shares for a difference between the helders in the amiounts and times of payment
of cells on their shares,

1If & call rersins unpaid after it has become due and payable the directors may give to the person from whoem it is due not less than fourteen clear days’ notice requiring
payment of tho amount unpaid together with any interest which may have accrued. The notice shall name the place where payment is to be made and shall state that if
the notice iz not complied with the shares in respect of which the call was made will be liable to be forfeited.

1f 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 tha diractors and the forfeitura shall include sll dividends or ather moneys payable in respect of the forfeited shares and not paid befors the farfeiture,

Subject 10 the provisions of the Act, a farfeited share may be sold, re-sllotted or otherwise disposed of on such terms end in such manner s the directors determine either
to the person who wes before the forfeiture the holder or to any cther person and at any time before sale, re-sllotment or other dispesition, the forfeiture may ba canceiled
on such tarms as the directors think fit. Where for the purposes of its diaposal a forfeited share is to be transferred to any person the directors may suthorise some parson
to exacite an instrument of transfer of the 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 forfeited but shall remain lishle to the cempany for all meneys which at the data of forfeiture were presently payable by him 1o the company in respect of those
shares with interest at the rate at which interest waes payable on those meneys befere the forfeiture or, if no interest was so payable, at the apprepriate 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 payment without any allowance for the value of the
shares at the time of forfeiture or for any consideration received on their disposal.

A statutery declaration by a director or the secretary that a share has been forfeited on & specified date shall be conclusive evidence of the facts stated in it ag against all
parsons claiming to be entitied 10 the share and the declaration shall {subject 1o the execution of an instrument of transfer if necessary) constitute a good title to the share
and the person 1o whorn the share is disposed of shall not be bound to see to the application of the consideration, if any, hor shall his title to the share be sffected by any
irregularity in or invalidity of the proceedings in referance 1o the forfeiture or disposal of the share,

TRANSFER OF SHARES

The instrument of transfer of 8 share may be in any usual form or in any other form vhich the directors may appreve and shall be executed by or on behalf of the transferor
and, uniess the share is fully paid, by or on behalf of the transferee.

The directors may, intheir absolute discretion and withourt 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 dirsctors refuse to register a transfer of a share, they shall within two months after the date on which the transfer was lodged with the company send to the ramferce
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 sueh 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 be entitled to retain any instrument of transfer which is registered, but any instrument of transfer which the directors refuse to register shall be returned
to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If & member dies the survivor or survivors where he vwas a joint holder, and his personal representatives where he was a sole holder or the only survivor of joint holders,
shall be tha only parsons recognised by the company as having any titla to his interest; but nothing herein cantained shall release the estate of a decessed member from
any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a shere in consequence of the death or bankruptey of a member may, upon such evidence being produced as the directors may propetly
tequire, elect either to become the holder of the share or to have some person nominated by him registered as the transferee. If he elects to become the holder he shall
give notice to the company to that effect. I he elects to have another person registered he shall execute an instrument of transfer of the share to that person,  All the
articlon refating 1o the transfer of shares shall apply to the notice or instrument of transfer as if it were an instrument of transfer executed by the member and the desth
or bankruptey of the member had not occurred.

A persen becoming entitled to » share in consequence of the death or bankruptey of a member shall have the rights to which he would be entitled if he were the holder
of the shere, except that he shall not, before being registered as the holder of the share, be entitled in respect of it to attend or vote at any mesting of the company or at

any separste meeting of the holders of any clase of shares in the company.

ALTERATION OF SHARE CAPITAL

Thae company may by ordinary resolution -

(a} increase its share capital by new shares of such amount es the resolution prescribes;
by consolidate and divide all or any of its shara capitsl into sheres of larger amount than its existing shares;
{ch aubject to the provisions of the Act, sub-divide its shares, or any of them, into shares of smaller smount and the resclution may determine that, as between

. .the shares. resulting from the sub-division, any, of them may have any preference or sdvsntage as compared with the othersyand. ... . ... -0 .ol

) - - cancel shares which, at the date of the passing of the resclution, have not been tsken or agreed to be taken by any persen and diminish the amount of its share

capital by the amount of the shares so cancelled,
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Whenever a3 & result of a conaclidation of shares any membera would become entitled to fractions of a share, the diractors may, on behaif of thoss mambers, uli tha shares i
repraseanting the fractions for the best price reasonably obtainsble to any person lincluding, subject 10 the provisions of the Act, tha company) snd distribute the net proceeds
of sala in due proportion among thosa members, and the directors may authorisa some person to executa an instrument of transfer of the shares to, or in accordance with
the directions of, the purchaser, The trarsferee shall not be bound to sea to the application of the purchase money nor shall his title to the shares be affected by any
irregularity in or invalidity of the proceedings in reference to the sals.

Subjact to the previsions of the Act, the company may by special resolution reduca its share capital, sny capital redemption reserve and any share premium sccount in any
way,

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the company may purchase its own shares [including sny redsemable shares) and, if it is a private company, make s psyment in respect
of the redemption or purchase of its own shares otherwise than out of distributable profits of the company or the praceeds of & fresh issue of shares.

GENERAL MEETINGS
All general meetings other than annusl general meetings shall ba called extraordinary general meetings.

The directors may call general meetings snd, on the requisition of members pursuant to the provisions of the Act, shall forthwith proceed to convena an extraordinary general
mesting for & date not later than sight weeks aftar receipt of the requisition. If there are not within the United Kingdom sufficient directors to call a gensral mesting, sny
director or any member of the company may call & gerieral meeting.

NOTICE OF GENERAL MEETINGS

An annual genersl meeting and an extraordinery general mesting called for the passing of a special resolution or a resolution sppointing a person as s directer shat! be called
by at least twenty-one clesr days’ notice, All other extraordinary general meetings shall bs called by at least fourteen clear days’ notice but 8 general meeting may be called
by shorter notica if it is 30 agreed -

(8) inthe case of an snnual general meeting, by all the members entitled to attend and vote therest; and

1) inthe case of any other masting by & majority in numbar of the membars having & right to sttend and vote being & mejodity together holding not less then
ninety-five per cent. in nominal value of the shares giving that right.

The notice ahall apecify tha time and place of the meeting and the general nature of the business to be transacted and, in the case of an annual generst meeting, shall specify
the meoting a2 such,

Notice of every geners! meeting shall be given to all members other than any who, undear the provisions of these articles or the terms of issue of the sharea they hold, are
not entitled to receive such noticea from the company, end also te the suditors or, if more than one, each of them.

The accidental emission to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled to receive natice shall not invalidate the proceedings
at that meating,

PROCEEDINGS AT GENERAL MEETINGS

HNo business shall be trensected at any meeting unless & quorum is present, Two persons entitled to vote upan the business to be transacted, each baing a member or a
proxy for & member or a duly authorised representative of a corporation, shall be a quorum, For all purposes of these articles a general meeting of tha company or of the
holders of any class of its shares shall be valid and gffective for all purposes if one parson being a duly authorised representative of two or mera corporations each of which
iz a member entitled to vote upon tha business 1o be transacied is present.

If such & quorum is not present within half an hour from the time appointed for the meeting, or if during & meeting such 8 quorum ceases 1o be present, the meating shall
stand adjourned to the same day in the next week at the seme time and place or te such time and place as the directors may determine.

The chairman, if any, of the board of directars or in his absence same other director nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other directer {if any} be present within fifteen minutes after the time appointed for holding the meeting and willing to act, the directors present shall
efact one of their number to ba chairman and, if there is only one director present and willing to sct, ha shall be chairman.

If ne director is willing te act a3 chairman, or if no direstor is present within fifteen minutes after the time sppointed for holding the meeting, the members present and
entitled to vote shall chooss one of their number to be chairman.

A director shal, notwithstarkling that he is nct a member, be entitled to sttend and speak at any general meeting and at any separate meeting of the holders of any class
of sheres in the company.

The chairman may, with the congent of a mesting at whizh 8 querum s 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 edjourned meeting other then business which might properly have been transacted at the meating had the
sdjournment not taken place. When s meeting is adjourned for fourteen days or more, at least seven clear days’ notica shall be given specifying the time and place of the
sdjourned meeting and the general nature of the business to be transacted. Otherwise it shall not be necessary to give sny such netice.

A reselution put 1o the vote of a meeting shalf be decided on a show of hands unless before, or on the declaration of the result of, the show of hands a poll is duly
demanded, Subject to the previsions of the Act, a poll may be demarded -

(a) by the chairman; or

t41] by at [esst two members having the right to vote at the meeting; or

(e} by a member or members representing net less than one-tenth of the total voting rights of sl the members having the right to vota at the meeting; or

[-}] by & member or members holding shares conferring a right to vote at the meeting being sheres on which sn aggregate sum has been paid up equal 1o not less

than one-tenth of the total sum paid up on sll the sheres conferring that right;
and a demand by a person a8 proxy for & member shall be the same as & demeand by the member.
Unless a poll is duly demanded a declsration by the chairman that a resolution has been carried or carried unanitnously, or by a particular majority, or tost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without proof of the number or praportien of the

votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, ba withdrawn but only with the consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declered before the demand was made,

A poll shall be taken 38 the chairman directs and he may appoint scrutinesrs (who need not be members) and fix & time and place for declaring the result of the polt. The
result of the poll shall be deemnad 16 be tha resolution of the meeting at which the pell was demanded.

Inthe case of &n equality of votes, whether on a show of hands or on & poll, the chairman shall be entitled to a casting vote in addition to any other vate he may have,
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A poll demanded on the elaction of a chairman or on a question of adjournment shall be taken ferthwith, A poll demanded on any other gquestion shall be taken either
forthwith of st such time and place as the chsirman directs not being more 1han thirty days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meating for the transaction of any business other than thea question on which the polt was demanded. [f 8 poll is demanded before the declaration of the
resuit of a show of hands and the demand ia duly withdrawn, the meating shall continue as if the demand had not been made.

No notice need ba given of s poll not taken forthwith if the time and place st which it is to be taken are announced at the meeting at which it iz demanded. [n any other
casa at lexst seven clesr days’ notice shall ba givan spacifying the time and place st which the poll is to be taken.

A resohution in writing executed by or on behalf of sach membar whe would have been entitfed to vote upon it if it had been proposed at a genaral meeting at which he
was present shall be as effectusl as if it had been passed at a genersl meeting duly convened and held and may consist of seversl instruments in the liks form each executed
by or on behalf of ore or more members.

VOTES OF MEMBERS

At a general meeting, but subject te any rights er restrictions ettached to any shares, on 8 shew of hands every member who (being an individuall is present in person or
{being @ corporation) is present by a duly authorised representative and every proxy for any member (regardiess of the number or the holdings of the members for whom
he is a proxy} shall have one vote, and on a poll every member who is present in perscn or by proxy shall have cne vote for every share of which he is the holder,

1n the case of joint holders the vote of the senior who tenders & vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of the other jeint
holders; and seniority shell be determined by the order in which the names of the helders stand in the register of members.

A member inrespect of whom an order has been made by any court having jurisdiction (whether in the United Kingdom or elsewhere] in matters concerning mental disorder
may vote, whether on & show of hands or on a poll, by his receiver, curator bonis or other person sutherised in that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of the authority of tha person claiming to exercise tha right 1o
vots shall be deposited at the office, or at such other place as is specified in accordance with the articles for the deposit of instruments of proxy, not fess than 48 hours
before the time sppeinted for holding the meeting or adicurned meeting at which the right to vote is to be exercised and in defauit the right to vote shall not ba axarcissble.

No objection shall be raised to the qualification of any voter except at the meeting or adjecurned meeting st which the vote objected to is tendered, and every vote not
dissfiowed at tha meeting shall be valid, Any objection made in due time shall be referred to the chaiirnan whose decisien shall be final and conclusive.

On & poll votes may be given either personally or by proxy. A member may appoint more than one proxy to attend con the same occasion. -

An instrument appointing & prexy shall be in writing, executed by or on behalf of the appointor and shall be in the following form {or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may approve} -

- XXX Limited
IAWa of being & member/members of the above-named company, hereby appoint of ar failing him/her of as my/four proxy
to vote inmyfour namels] and on myfour behalf at the annuslfextracrdinary gerersl meeting of the company, to be held on 19_, and at any sdiournment thereaf.

Signed on 19_ .

Whaere it is desired to afford members an oppertunity of instructing the prexy how he shall act the instrument appointing a prexy shall be in the following form (or in a form
os near thereto as circumstances sllow or in any other form which is ususl or which the directors may spprove} -

. XXX Limited

Ifwe _ of being a member/members of the above-named company, hereby appoint of or failing him/her of as my/lour proxy
1o vote in my/our namels} and on my/our behalf st the annual/extraordinary general meeting of the company, to be held on 18 _, and at any adjournment thereof.

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

Signed this day of 18_.

The instrument appeinting a proxy and {if required by the directors} any authority under which it iz executed or a copy of the autherity, certified notarislly or in some other
manner approved by the directors, may be delivered to the office {or to such other place or to such parson a3 may be specified or agreed by the directors) before the time
tor halding the meeating or adjeurned meeting at which the persen named In the instrument proposas to act or, in case of a poll taken subsequently to the date of the meeting
or adjourned meeting, before the time appointed for the taking of the poll, and an instrument of prexy which is not so delivered shall be invalid. The directors may at their
discretion treat a faxed or other machine made copy of an instrument appointing a proxy s such an instrument for the purpese of this article.

A vota given of poll demanded by proxy or by the duly authorised representative of a corporation shall be valid notwithstanding the previous determination of the autherity
of tha person voting or demanding a poll unless notica of the determination was received by the company at the office or at such other place at which the instrument of
proxy was duly deposited before the commencement of the mesting or sdjourned meeting at which the vots is given or the poll demandad or {in the case of a poll taken
otherwise than on the same day a3 the mesting or adjourned meeting) the time appointed for taking the poll,

NUMBER OF DIRECTCRS

Unless otherwise determined by ardinary resolution, the number of directors {other than salternate directors} shall not be subject to any maximum but shall be not less than
two,

ALTERNATE DIRECTORS

Any director {other than an slternate director) may appoint any other director, or any other person approved by resclution of the directors and willing to act, to be an siternate
director and may ramove from office an alternste direetor so appeinted by him,

An slternate director shall be entitled to receiva 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 eny such meeting at which the director appointing him i not parsonally present, and generally to perform all the functions of his appointor as a directer
in his absence but shall not be entitled to receive any remuneration from the cempany for his services as an alternate director. But it shall not be necessary to give notice
of such a meeting to an alternate director who is sbsent from the United Kingdom.

An alternate director shall cesse to be an alternste director if his appointor ceases to be & director} but, if a director retires by rotation or otherwise but is reappointed or
deemed to have bean reappointed at the meetirg ot which he retires, any appmntrn:nt of an alternate director made by him which was in force urnmednately pnor to h:s
retirement shall continue after hig reappointment, - - ¢ - b

Any appointment or removal of an siternate director shall be by netice 10 the compsny signed by the director making or revoking the sppointment or in any other manner
approved by the directors,

Save as otherwise provided in the articles, an alternate director shall be deemed for all purpeses 1o be a director and shall alone be respamnble for his own acts and defaults
and he shall not be deemed to be the agent of the director appointing him. . o e
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POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and te any directions given by specisl resolution, the business of the company shall bs mansged
by tha di 8 who may ise all the p of the company. No siteration of tha memorandum or srticles and no such direction shall invalidate any prior sct of the
directors which would have been valid if that alteration had not been made or that direction had not been given. The powaers given by this regulation ahall not be limited
by any specisl power given to the direstors by the srtictes and 4 mesting of directors at which a quorum is present may exerciss sll powers axercisable by the diractors,

The directors may, by power of attorney or otherwise, appoint any person to be the agent of the company for such purposes and on such conditions s they determine,
including authority for the agent to delegate all or any of his powers.

The dirsctors may by resolution exercise any power conferred by the Act to make provision for the benefit of persons employed or formerly employed by the company or
any of its subsidiaries in connection with the cessstion or the transfer to any parson of the whole or part of tha undertaking of the company or that subsidiary,

Tho dirscters may, if they think fit, receive from any member willing to advance the samae all or any part of the moneys uncalled and remaining urpsid on any shares hald
by him,

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers {with power to sub-delegate) to committees congisting of such person or persons {whather diractors of not) as they think
fit. References in these Articles to a committea of directors or 1o a director as 8 member of such & committes shall include 8 committee established under this article or
auch person or porsons. The directors may also delegate 10 any managing director or any director holding sny other executive office such of their powers as they consider
desirsble to be exercised by him. Any such delegation may be mada subject to any cenditions the directors may impose, and either collatersally with or to the exclusion
of their own powers and may be revoked or altered. Subject to any such conditions, the proceedings of a committee with two or mere members shall be governed by tha
articles regulating the proceedings of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Any member helding, or any members holding in sggregate, 8 majority in nominal value of such of tha issued share capital for the timea being of the company as carries the
right of attending and voting st general meetings of the company may by memorsndum in writing signed by or on behalt of him or them and delivared to the office or
tendered st a meeting of tha directors or st a general meeting of the company at any time and from time to lime appoint any persan to be a director {either to fill 8 vacancy
or a8 an additional director) or remove eny director from offica (no matter how he was sppointsd).

Without prejudice to the povrers conferred by any other article, any person may be appoinied a director by the directors, either to fill & vacancy or as an additional director.

No director shail be required 1o retire or vacste his oftics, snd no person shall be ineligible for appsintment as a dirsctor, by reason of hig having attained any particulsr age.
No shareholding qualification for directora shafl ba required.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shali be vacated if -

{a) he is removed from office in accordance with Article 77; or
(k] ha cesses to be s director by virtue of any provision of the Act or he becomes prohibited by law from being a director; or
(e} he becomes bankrupt or makes any arrangement or composition with his creditors generally; or
(d) ke is, or may be, suffering from mental disorder and either -
(i) he is admitted to hospital in pursuance of an application for sdmisgion for treatment under the Mentsl Heslth Act 1983 or, in Scetland, an

application for admission under the Mental Health {Scotfand) Act 1960, or

{ii} an order ia made by a court having jurisdiction {whether in the United Kingdem cr elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person to exercise powers with respect to his proparty or affasirs; or

{o} he resigns his office by netice to the company; or

(U} he shall for mere than six consecutive months have been sbsent without permission of the directors from meetings of directors held during that peried and
the directors resolve that his oifice be vacated.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the company may by ordinary resclution determine and, unfess the resolution provides otherwise, the remuneration
shall ba deamad to accrue from day to day,

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other expenses properly incuired by them in cennection with their attendance a2 meetings of directors or committees
of directors or general meetings or separate meetings of the helders of any class of shares or of debentures of the company or otherwisa in connection with the discharge
of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may sppoint one or more of their number to the office of managing director or to any other executive office under the
company and may enter into an agreement or arrangement with any director for his employment by the company or for the provision by him of any services outside the
geops of the ordinary duties of » directer. Any such sppointment, agresment or arrangement may be made upon such terms as the directors determine and they may
remunerate any such directer for his services as they think fit. Any appointment of a director to an executive cffice shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the director and the company,

Subject 10 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 s party to, or otherwise interested in, any transaction or arrangement with the company or in which the company is otherwise interested;

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

1€ shall not, by reason of -his office, be sccountable te the company for any benefit which he derives from any such office or employment or from any such
transaction or srrangernent or from any interest in any such body corporate ard no such transaction or arrangement shall be liable to be svoided on the ground
of any such interest or benefit,



86,

88.

27.

. 88,

89.

80,

1.

az.

3.

a4,

18

928,

97.

8.

99,

100.

101,

For the purposes of regulation 84 -

{a) a general notice given to the directors that a dircctor is to be regarded as having an interest of the nature ard extent specified in the notics in sny transaction
or areangement in which a specified person or class of persons is interested shall be deemad to be s disclosure that the director has an interest in sny such
transaction of the neture and extent so specified; and

1] an interest of which a director has no krnowledge and of which it is unressonable to expect him to have knowledge shall not ks trested as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS

The diroctors msy exercise all the powers of the company to provide benefits, either by the payment of gratuities or pensions or by insurance of in any other manner whether
sirnilar to the foragoing or net, for any director or former director or tha relations, cennections or dependsnte of any director or former director who holds or has held any
executive office or employment with tha company or with any body torporate 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 te any fund and pay premiums for the purchase or provision of any such benefit, No director or former director
shall be accountable to the company or the members far any benefit provided pursuant to this articla and the receipt of any such benefit shall not disqualify any person
from being or becoming a directer of the company.

PRCCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they think fit. A director may, and the secretary at the request of a director shall,
call & meating of the directors. Notice of a meeting of the directors shall be deerned to be properly given to & director if it is given to him personally or by werd of mouth
or sent in writing to him at his last known address or any other address given by him to the company for thiz purpose, or by any other means authorised in writing by the
director concernad. A director sbsent or intending to ba absent from the United Kingdem may request tha directors that notices of meetings of the directors shall during
his absence be sent in wiiting 1o him at an sddress or to a fax or telex number given by him 1o the company for this purpose, but if no request is made to the directors it
shall not be necessary to give notice of a4 meeting of the directors to sny director who is for the time being absent from the United Kingdom. A director may waive notice
of any meeting either prospectively orr pactively, Questions arising st a meeting shail be decided by a majority of votes. In the caso of an equality of votes, the
chairman shall have a second or casting vots. A director who is 8lsa an siternete director shall be entitfed in the absence of his appointor 1o a separste vots on behalf of
his appointor in addition to his own vote.

AlE or any of the members of the beard or any committee of the board may participate in & meeting of the board or that committee by means of a conference telephone
or any communication squipment which sllews all persons participating in the meeting to hear each other. A person so perticipating shall be deemed te be present in person
at the meeting and shall be entitied to vote or be counted in a quorum accordingly. Such a meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if thers is no such greup, where the chairman of the meeting then is.

The quorum for the transaction of the business of the directors may be fixed by the dirsctors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shall, if his appointor ts not present, be counted in the quorum.

The continuing directors or a sola continuing director may act notwithstanding any vacsncies in their number, but, if the number of directors is less than the number fixed
83 the quorum, the continuing directors or director may act only for the purpose of filling vacancies or of calling a general meeting.

The directors may appoint one of their number to be the chairman of the boatd of directors and may &t any time remove him from that office, Unless he is unwiliing to
do 80, the director 8o sppointed shall preside at every meeting of directors at which he is present. But if there is no director holding that office, or it the director holding
it is unwilling to preside or is not present within five minutes after the time appointed for the meeting, the directors present masy appoint one of their number 1o be chairman
of the meeting.

All acts done by a meeting of diractors, or of a committee of directors, or by 4 persen scting s 8 directer shall, notwithstanding that it be sfterwards discoverad that there
was » defect in the appointment of any directar or that any of them were disqualified from holding office, or had vacsted office, or were not entitled to vote, be as valid
ag if avery such person had been duly appointed and was qualified snd had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a meeting of directors or of a committes of directors shall be as valid and effectual s if it hed
been passed at & mesting of directors or {as the case may bel a committea of directors duly convened and held and may consist of severst documents in the like form each
signed by ane or more directors; but a reselution signed by an alternate director need not also be signed by his appointor and, if it is signed by, a director who has appointed
an aiternate director, it need not be signed by the alternate director in that capacity.

A director who to his knowledge is in any way, whether divectly or indirectly, interested in a contract or proposed contract with the company shall declare the nature of
his interest at a mesting of tha diractors in sccordsnce with the Act. Subject where spplicable 10 such disclosure, a director shall be entitled to vota in respect of any
contract or propesed contract in which he is interested and if he shall do so his vote shall be counted and he shall be taken into acceunt in ascertaining whether & quorum
is pressnt.

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

Whers proposals are under censiderstion concerning the appointment of two or more directors to offices or employments with the company or any bady corporate in which
tho company is interasted the proposals may be divided and considered in relation to each director separately and {provided ha ig not for sncther resson precluded from

voting} each of the directors concerned shall be entitled to vote and be tounted in the quorum in respact of each resolution except that eoncerning his own appointment.

If & question srisas at & meeting of directors of of & committae of directors as to the right of a director to vole, the question may, befora the conclusion of the meeting,
be referred to the chairman of the meeting and his ruling in relatien to any director other than himself shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at such remunaration and upen such conditions as they may think fit;
and any secretary 80 appointad may be remaved by them,

MINUTES
The directors shall cause minutes to be made in books kept for the purposs -
{a) of all appointments of cfficers made by the directors; and
) of all proceedings at meetings of the company, of the halders of any class of shares in the compsny, and of the directora, and of committees of directers,
including 1he names of the directors present at each such meeting.
THE SEAL

The seal shall only be used by the authority of the directars or of & committes of directors authorised by the directors, The directors may determine who shall sign any
instrument to which the seal is affixed and unless ctherwise so determined it shall be signed by a directer and by the secretary or by a second director,

The compsany may exercise all the powers conferred by the Act with regerd to having sny official seal ahd such powers shall be vested in the directors, Subject to the
provisions of the Act, any instrument ta which an official seal is affixed shall be signed by such persens, it any, as the directors may from time to time determine.
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DIVIDENDS y +

Subject to the pravisions of the Act, the company may by ordinary resolution declare dividends in accordance with the respactive rights of the members, but no dividend
shall exceed tha amount recommended by the directors.

Subject to the provisions of the Act, the diractors may pay interim dividonds if it sppears to them that they ars justified by the profite of the company available for
diatribution. If the share capitsl is divided into different classes, the directors may pay interim dividends on shares which confer daferred or norpreferrad rights with regard
to dividend 3 wall es on shares which confer proferential rights with regard 1o dividend, but no interim dividend shati ba psid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arrear, The directors may slgo pay st intervals settled by them any dividend payable at s fixed rate if it
appears to them that the profits available for distribution justity the payment. Provided the directors act in goed faith they shall not incur any Fability to the ho'ders of shares
conferring preferred rights for any loss they may suffer by the tawful payment of an interim dividend on any shares having deferred or non-preferrad rights.

Except as otherwise provided by tha rights sttached to shares, all dividends shall be declared and paid sccerding to the smounts paid up on the shares on which the dividend
is psid, All dividends shall ba apportioned snd paid preporticnately to the amounts paid up on the sharea during any pertion of portions of the period in respact of which
the dividend is paid; but, if any share is issued on terms providing that it shall rank for dividend ss from a particular date, that share shall rank for dividend accordingly,

A general meeting declaring a dividend may, upen the recommendation of tha directors, direct that it shall be satisfied wholly or partly by the distribution of sssets and,
whera sny difficulty arises in regard to the distribution, the directors may settie the same and in particular may issue fractional certificates and fix the value for distribution
of any sssets and may determine that cash shall be paid 1o any member upon the footing of the value so fixed in order to adjuat the rights of members and may vest any
838618 in trustees,

Any dividend or other moneys payable in respect of a share may ba paid by cheque sent by post to the registered address of the persen entitled or, if two or mora persons
ore the holders of the share or are jointly entitled to it by reason of the death or bankruptcy of the holder, to the registered sddress of that one of those persons who is
first named in the register of members or to such person and to such address as the person or perzens entitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled of to such other person as the person or persons entitled may in writing direct and payment of the cheque shall be & good
discharge to the company, Any joint holder or othar parson jointly entitied to a share 2 af id may give ipts for any dividend or other moneys payable in respect
of the share,

Ne dividend or other eoneys 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 hes remained yncisimed for twelve years from the dete when it becams dua for payment shall, if the directors so resolve, be forfeited and cesss 1o
remain owing by the company.

ACCOUNTS

No member shall {as such) have sny right of inspecting any accounting records or other book or document of the company except as conferred by statute ar authorised
by the directars or by ordinary lution of tha pany.

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

(8] - subject as hersinafter provided, resolve to capitalise any undivided profits of the company not required for paying any preferential dividend {whether or not
they are svailable for distribution] er any sum standing to the credit of the company’s share premium sccount or cepital redemption raserve;

b} appropriata the sum resclved to be capitalised to the members who would 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 amounts, if any, for the time being unpaid on sny shares held by them
respectively, or in paying up in full unissued shares or Gebentures of the company of a nominal amount equal to thet sum, and allot the shares or debentures
credited o3 fully paid 1o those members, or 83 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 distribution may, for the purposes of this regulstion, only be applied in paying up
unhissued shares to ba allotted to members credited as fully paid;

e} make such provision by the issue of fractional certificates or by payment in cash or otherwise as they determine in the case of shares or debentures becoming
distributable under this regulation in fractions; and
[d} sutherise any person to enter on behalf of all the members concerned into an agreement with the company providing for the sllotment to them respectively,

credited es fully paid, of any shares or debentures to which they are entitfed upon such cepitehisation, any agreement made under such authority being binding
on all such members.

NOTICES
Any notice to be given to or by any person pursuant to the articles shalt ba in writing excapt that a notice calling 8 meeting of tha directors need not be in writing.

Any netice or other document may be served on or dalivered 10 any member by the company either personally, or by sending it by post addressed to the member at his
registored sddross or by fax or telex to a number provided by the member for this purpese, or by leaving it at his registered addrass addressed to tho member, or by any
other means authorised in writing by the member conceined. In the case of joint holders of & share, service or delivery of any notice or other document on or t6 one of
the jeint holders shall for el purposes be deemed a sufficient service on or delivery to alf the joint holders. .

A member present, either in person or by proxy, at any meeting of the company or of the holders of any class of shares in the company shall be deemed ta have received
notice of the meeting and, where requisite, of the purposes for which it was called.

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

Any notice or other document, if sent by post, shall be deemed to have been served or delivered twenty four hours sfter posting and, in proving such service or defivery,
it shall be sufficient to prove that the notice or document was properly eddressed, stamped and put in the post. Any notice or other document left at & ragistered address
ctherwise than by post, or sent by fox or telex or other instantaneous means of trangmissien, shall be deemed to have been served or delivered when it was 8o left or sent.

A nctice may be given by tha company 10 the persons entitled to a share in consequence of the desth or bankruptey of a member by sending or delivering it, in sny manner
suthorised by the articles for the giving of notice to a member, addressed to them by name, or by the title of representatives of the decessed, or trustea of the bankrupt
o by 4ny like description at the address, if any, within the United Kingdom supplied for that purpese by the persons claiming to be g0 entitled. Umil such an sddress has
been supplied, a notice may be given in any manner in which it might have been given if the death or bankruptey had not occurred.

WINDING UP

If the company is weourd up, the liquidator may, with the sanction of an extraordinary resclution of the company and any other sanction required by the Act, divide among
the members in specie the whole or any part of the assets of the.company and may, for that purpose, .valus any assets and determine how the division shall be carried out

88 between the-members.or different classes of members, - The Siquidator may, with the like sanction, vest thé whole or any part of the -assety in Wustees upon such trusts

for the benefit of the members as he with the like ssnction determines, but no member shall be compelled to sccept any assets upan which'there'is a liability,
INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which a director may otherwise be entitled, every director or other officer ot suditor of the
company shall be indemnified out of the assets of the company against any liability incurred by him in defending any proceedings, whethar civil or criminal, in which judgment
is given in his favour or in which he is scquitted or in connection with any application in which relief is Qranted to him by the tourt from EKability for negligence, default,
breach of duty or bresch of trust in relation to the affairs of the company.



