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"All
THE COMPANIES ACT 1985 (as amended)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Academy Cleaning Services (Scotland) Limited

Altered by Special Resolution on 4th November 1996

1. The name of the Company is Academy Cleaning Services {Scotland) Limited*

2. The registered office of the Company wili be situate in Scotland.

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 to Academy Cleaning Services (Scotland)} Limited an 9th July 1986
Memorandum and Articles changed by Special Resolution on 17th June 19886
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10.

ARTICLES OF ASSOCIATION

dopted on 4th N ber 1996

INTERPRETATION

No regulstions set out in any statute, or in any statutory instrument or other suberdinate legislation made under any statute, concerning companies shall apply es the
regulatiens or articles of this company,

In these regulations -

*the Act™ means the Companies Act 1986 including any statutory maodification or re-enactment thereof for the time being in ferce.
“the articles”™ means the articles of the company,

*clear days” in relation to the period of a notice means that period excluding the dey when the notice is given or deemed to be given snd the day for which it ia given or
on which it is to tske effect.

“exscuted” includes any mode of execution.

"office™ masans the registered office of the company.,

“the holder” in relation 1o shares means the member whose name is entered in the register of members as the holder of the shares.
Tthe sesi™ mesns the comimon seal of the company.

"secretary™ means the secretary of the company or any other person appeinted to perform the duties of the secretary of the company, including a joint, sssistant or deputy
secrotary.

“the United Kingdom™ means Great Britain and Northern Ireland,

Unless the context ctherwise requires, words or expressicns contained in these regulations bear the same meaning as in the Act but excluding any statutory medification
thereof not in force when these regulations beceme binding on the company,

References in these articles to writing include references to any method of representing or reproducing words in a legible and non-transitery form. Headings are for
conveniance only and shall not sffect construction.

SHARE CAPITAL

Subject to the provisions of the Act and 10 any tights conferred on the holders of sny other shares, sny share may be issued with or have attached to it such rights and
restrictions as the company may by ordinary resolution decida or, if no such resclution has been passed or so far as the resolution does not make specific provision, as the
directers may decide.

Subject to the provisions of the Act and to these articles, any unissued shares of the company {whether forming part of the original er any increased capital) shall be at
the disposa! of the directers who may cffer, allot, grant options cver or otherwise dispose of them to such persons at such times and for such consideration and upon such
terms and conditions as they may determine.

Subject to any direction to the contrary which may be given by the company in general meeting, the directors are unconditionally authosised to exercise all powers of the
company to aliet relevant securities. The maximum nominal amount of relevant securities that may be sllotted under this authority shall be the nominal amount of the
unigsued share copital at the date of sdoption of this srticle or such sther amount as may from time to time be authorised by the company in general meeting. The authority
conferred on the directors by this article shall remain in force for a period of five years from the date of adoption of this article but may be reveked varied or renewed from
time to time by the company in general meeting in accerdance with the Act,

Section 89(1} of the Act shall not apply to the allotment by the company of sny equity security.

Subject to the provisicns of the Act, shares may be issued which are to be redeemed or are t¢ 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 cemmissions conferred by the Act, Subject to the provisions of the Act, eny such commission may be satisfied by the
payment of cash ot by the aliotment of fully or partly paid shares or partly in one way and partly in the other.

Except as required by law, no person shall be recognised by the company as helding any share upon any trust and [except as otherwise provided by the articles or by law)
the compeny shall not be bound by of recegnise any interest in any share except an absolute right to the entirety theresof in the holder.

SHARE CERTIFICATES

Every member, upen becoming the holder of any shares, shall be entitled without payment to one certificate for all the shares of each class held by him (and, upon
transferring & port of his holding of sheres of any class, to a certificate for the balance of such holding) or several certificates each for one or more of his shares upon
payment for every certificate after the firat of such ressensble sum as the directors may determine. Every certificate shall be seated with the sesl and shall specify the
number, class and distinguishing numbers {if any} of the shares to which it relates snd the amount or respective smounts paid up thereon. The company shall net be bound
to issue more than one certificate for shares held jointly by seversl pargons and delivery of o certificste to one joint holder shali be a suffisient defivery to all of them.

If & share certificate is defaced, worn-out, lest or destroyed, it may be renewed on such terms {if any) as to evidence and indemnity and payment of the expenses ressonably
incurred by the company in investigating evidence as the directors may determing dut otherwiss free of charge, and (in the case of defacement or wearing-out) on defivery
up of the old certificate,

LIEN

The company shall heve a first and paramount lien on every share (not being a fully paid share) for all moneys twhether presently payable or not} Payable at a fixed time

or called in respect of that share, The directors may at any time declare any share 1o be wholly or in part exermnpt from the provisions of this regulatien. The coempany's
tien on a share shalf extend to any amount paysble in respect of it.

The company may sell in such manner 8¢ the directors determine any shares on which the company hss a lien if 8 sum inrespect of which the lisn exists is presently payable
and is not paid within fourteen clesr days after notice has been given to the holder of the share or 1o the person entitled to it in consequence of the death or bankruptey
of the hofder, demanding payment and stating that if the netice is not complied with the shares may be sold.

To give effect to a salfe the directors may autherise some person to execute an instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchasar. Thae 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 epplied in peyment of so much of the sum for which the lien exists as is presently payable, and any residue
shall {upen surrender to the company for cancellstion of the certificate for the shares sold and subject to a like lien for any moneys not presently payable as existed upon
the shares befora the sale) be paid to the person entitled to the shares at the date of the sale,
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CALLS ON SHARES AND FORFEITURE

Subject 16 the terms of allotment, the directors may make calla upen the members in respect of any moneys unpaid on their shares {(whethar in respact of nominel valus
of premiurm) and sach member shall (subjact to receiving ot Jeast fourteen clear days™ notice specifying when and where payment is 10 be mada] pay to the company as
required by the notice the amount called on his shates. A call may ba required to be peid by instalments, A call may, before receipt by the company of any sum dua
thereundar, be revoked in whole or part and payimaent of a cail may be postpened in whola or part. A persen upon whom a ¢ail is made shall remain lisbie for calls made
upen him notwithstanding the subsequent transfer of tha shares in respect whereof the csll was made.

A call shall ba deemed to have been mads at the time when the resolution cf the directors authorising the cell was passed.
Tha joint holdars of a share shall be jointly and severafly liable to pay all calls in respect thersof.

If & call remaing unpsid sfter it has become due and payable the parson from whom it is due snd payable shall psy interest on the amount unpaid from the day it became
dus and payable until it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no rate is fixed, at the appropriste rate (s defined
by tha Act) but the directers may waive payment of tha interest wholly or in part. .

An amount payasble in respect of a share on allotment or at any fixed dats, whether in respect of nominal value or premium or as an instaimeant of a cal, shall be deemed
to be a call and if it is not paid the provisions of the articles shall apply as if that amount had become due and paysbie 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 holders in the amounts and times of payment
of calls on their shares.

if & call remaing unpesid after it hag become due and payable the directors may give to the person from whom it is due not less than fourteen clear days’ notice requiring
payment cf the 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 is not complied with the shares in respect of which the call was made will be iable to be 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 directors and the forfeiture shall include all dividends or other moneys paysble in respact of the forfaited shares and not paid before the ferfeiturs.

Subject to the provisions of the Act, a forfeited share may be sold, re-sllotted or otherwise disposed of on such terms and in such manner as the directors determine either
to the persen who was before the forfeiture the holder or to any other person and at any time before sale, re-atlotment er othar disposition, the forfeiture may be cancellad
on such terms ss the directors think fit. Where for the purpeses of its disposal a forfeited ahare is to be transferred to any person the directors may authoerise some person
to execute &n instrument of transfer of the share to that person.

A person any of whose shares have been forfeited shall cease to ba a member in respect of them and shall surrender to the company for cancellation the certificate for
the shares forfeited but shall remain liable to the company for all meneys which at the date of forfeiture were presently payable by him te 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, a1 the appropriate rate {as defined
in the Act} from the date of forfeiture until payment but the directers may waive payment wholly or in part or enforce payment without any aliowance for the valus of the
shares st the time of forfeiture or for any consideration recaived on their disposal.

A statutory declsration by a director or the secretary that s share has been forfeited on a specified date shall be conclusive evidence cf the facts stated in it as sgsinst ail
perscna claiming to be entitled 1o the share and the dectaration shall {subject te the execution of an instrument of transfer if necessaryl constitute a good title to the share
ard the persen to whom the shere is dispased of shall not be bound to see to the application of the consideration, if any, nor shalfi his title to the share be affected by sny
irregularity in or invelidity of the proceedings in reference to the forfeiture or dispesal ¢of the share,

TRANSFER OF SHARES

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

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

It the diractors refuse 1o register a transfer of & share, they shall within two moenths after the date on which the transfer was lodged with the company send to the tranaferee
notice of the refusal,

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

No fee shall be charged for the ragistration of any instrument of transfer or other document relating to or sffecting the title to any share.

The company shall be entitled to retain any instrument of transfer which is registared, 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

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

A person becoming entitled 1o a share in consequence of the death or bankrupiey of a member may, upon such evidence baing preduced as the directors may properly
reguire, elect either 1o become the holder of the share or to have some person nominated by him registered as the transferee, If he elects to become the hotder he shaft
give notice to the company to that effect. [f he elects to have another person registered he shall execute an instrument of transfer of the share 1o that parson.  All the
articles relating to the transfer of sharea shall apply te the notice or instrument of transfer as if it were an instrument of transfer executed by the member and the death
or barkruptey of the member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a8 mernber shall have the rights to which he would be entitled if he were the helder
of the share, except that he shall not, before being registered as the holder of the share, be entitled in respect of it to attend or vote &t any meeting of the company or at
any separate meeting of the helders of any class of shares in the company.

ALTERATION CF SHARE CAPITAL

The company may by ordinsry resolution -

{8} increase its share capital by new shares of such amount as the resolution prescribes;
[{)] consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;
{c} subject 10 the provisions of the Act, sub-divide its shares, or any of them, into shares of smaller amount and the resolution rmay deterrnine that, 83 between

the shares resulting frem the sub-division, any of them may have sny preference cor advantage as compared with the others; and

{d) cancel shares which, at the date of the passing of the resolution, hava not been taken or egreed to be taken by any parson and diminish the smount of its share
capital by the amount of the shares so cancelled.
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Wheanever sz a result of a consclidetion of shares any members would become entitled to fractions of a share, the directors may, on behalf of those membars, ssil the shares
representing the fractions for the best price ressonably obtainable to any persen lincluding, subject to the provisions of the Act, the company) and distribute tha net proceeds
of sale in due proportien among these members, and the directors may authorise some person to execute an instrument of transfer of the shares to, or in accordance with
the directions of, the purchaser, The transferee shalf not ba bound to see to the application of the purchase money ner shall his title te the shares be affected by any
irreguilarity in or invalidity of the proceedings in reference to the sale.

Subject to the provigions of the Act, the company may by special resclution reduce its share capital, any capital redemption reserve and any share premium sceount in any
way.

PURCHASE OF OWN SHARES

Subject 1o the provisions of the Act, the cornpany may purchase its own shares (including any redeemable shares) and, if itis a private company, make a payment in respact
of the redemption or purchase of its own shares ctherwise than out of distributsble profits of the company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS
All general meetings other than annual general meetings sha't be called extraordinary general meetings.

The directors may call general meetings and, on the requisition of members pursuvant to the provisions of the Act, shall farthwith proceed to convens an extraordinary general
meeting for a date not later than eight weeks after receipt of the raguisition. If there are not within the United Kingdom sufficient directors to call a genaral meeting, any
director or any member of the company may call a general meeting.

NOTICE CF GENERAL MEETINGS

An annual genaral meeting and an extracrdinary general mesting cslled for the passing of & apecial reselution or a resolution appointing a person as a director shail ba calied
by at least twenty-one clear days’ notice. All other extraordinary genaral meetings shall ba called by at least fourtesn clear days’ netice but 8 general maeeting may be called
by shorter notice if it is so agreed -

{a) in the cese of an annual geners! meeting, by all the members entitied te attend and vote thereat; and

(b} in the case of any other meeting by 8 majority i humber of the members having aright 10 attend and vote being a majority together holding not less than
ninety-five per cent, in neminat valus of the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of the business to be transacted and, in the case of an annyal gencral meeting, shall specify
the meeting as such.

Netica of every ganeral mesting shall Be given te all members other than any wha, under the provisions of these articles or the terms of issue of the shares they hold, are
not entitled to receive such notices from the company, and &lso to the auditors or, if mere than ane, coch of them.

The sccidental omission to give notice of a meeting to, or the non-receipt of natice of a meeting by, any person entitled ta receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

Ne business shall ba transacted at any meeting unless a quorum is present. Two persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a querum. For all purposes of these articles a general meeting of the company or of the
holders of any class of its shares shall be valid and effective for il purposes if one person being a duly autharised representative of two or more corporations each of which
is 8 member entitled to vote upen the business to be transacted is present.

It such a quorum is not present within hslf an hour from the time appointed for the meeting, or if during a meeting such & quorum ceases te be present, the meeting shall
stand adjourned 12 tha same day in the next week st the same time and place or 16 such time snd place as the diractors may determine.

The chairman, if any, of the board of directorg or in his absence some cther director nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director {if any] be present within fifteen minutes after the time appointed for holding the meating end willing te act, the directors present shai
elect cne of their number to be chairman and, if there is only one director present and willing to act, he sheall be chairman.

If no director is willing ta sct a3 chaitman, or if ne directer is present within fifteen minutes after the time sppointed for hoiding the meeting, the members present and
antitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that ha is net a member, be entitled to sttend and spesak at any general meeting ond st any separate meeting of the holders of sny class
of shares in the company.

The chairman may, with the coensent of 8 meeting ot which a quorum 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 meeting other than business which might properly have been transscted at the mesting had the
adjeurnment not taken place. When a meeting is adjourned for fourteen days or more, at least seven clesr days’ notice shall be given specifying the time and place of the
adjourned mesting and the genersl nature of the business to be transacted, Otherwise it shall not be necessary to give any such notice.

A resolution put to tha vote of B meeting shall be decided on & show of hands unless before, ar on the daclaration of the result of, the show of hands a poll is duly
demanded, Subject 10 the provigiens of 1he Act, 8 poll may be demanded -

[a) by the chairman; or

-]} by at least two members having the right to vete at the meeting; or

le) by a member or members representing not less than cna-tenth of the total voting rights of all the members having the right to vote at the meeting; or

{dh by & member or members holding shares conferring a right te vote at the meeting being shares on which an aggregste aum bhas been paid up equal to not less

than ane-tenth of the 1814l sum paid up on all the shares conferring that right;
and a demand by a person a3 proxy for a membaer shall be the same as a demand by the member.

Unless 2 poll is duly demanded s declsrstion by the chairman that a resolution hes been carried or carried unanimously, or by a particular majority, or foat, of not carried
by a particidar majority end an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without proof of the number or progortion of the
votes recorded in favour of or against the resolution.

The demand for & poll may, before the poll is taken, be withdrawn but only with the consent of the chairman end a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was mede.

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

In the case of an equality of votes, whether on a show of harxls or en a poll, the chairman shall be entitled to & casting vote in addition 10 any other vote he may have.
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A poll demanded on the election of a chairman or on a question of adjournment shall be 1eken forthwith, A poll demanded on any other question shall be taken sither
forthwith or at such time and place as the chairmen directs net being more than thirty days after the poll is demanded. The demand for a poll shall not pravent the
continuance of a meeting for tha transaction of any business other than the question on which the pofl was demended. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the mesting shall continue ss if the demand had not been mede.

No notice need be given of 8 poll not taken forthwith if the time and place at which it is to be taken are snnounced at the meeting at which it ia demanded. In any other
case at least seven clear days’ notice shall be given specifying tha time and place at which the poll is te be taken.

A reselution in writing axecuted by or on behalf of each member who would have been entitled to vota upon it if it had been proposed at a genaral meeting at which he
wes present shall ba as affactust a3 if it had been passed at a general meeting duly convened and hald end may censist of several ingtruments in the ike form each executsd
by or on bahslf of one or more members.

VOTES OF MEMBERS

At 8 general meeting, but subject to any rights or restrictions attached to any shares, on 4 show of hands 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 any member {regardless of the number or the holdings of the members for whom
he is & proxyl shall have one vote, and on a poll every member who is present in person or by proxy shstl have cne vote for every share of which he is tha holder,

In the ¢ase of joint holders the vote of the senior who tenders 8 vote, whether in persen or by proxy, shall ba accepted to the exclusion of the vetas of the sther joint
holders; amd seniority shell be determined by the order in which the names of the holders stand in the register of members.

A member in respect 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, wheather on a show of handsg or on a poll, by his receiver, curater benis or other person authorised in that behalf appeintad by that court, and any such receiver,
curator bonis or other persen may, on a poll, vote by prexy. Evidenca to the satisfaction of the directors of the authority of the persen claiming to exercisa the right 1o
vote shall be deposited at tha office, or at such other place as is specified in accordance with the articles for the deposit of instruments of praxy, not Jess than 48 hours
before the time sppointed for holding the meeting or adjournad meeting at which the right to vote is to be exercised and in default the right te vate shall not be axercisable,

No objection shall be raised to the qualification of any veter except at the meeting or adjourned meeting at which the vote cbjected to is tendered, and avery vots not
disallowed at the meeting shall ba valid. Any objection made in dus time shall be referred to the chairman whese decizion shall ba final and conclusive,

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

An instrument appointing 8 proxy shall be in writing, executed by or on behalf of the sppointor and shall be in the following form (or in a form as rear thereto as
circumstances allow or in any other ferm which is ususl or which the directors may spprove) -

. XXX Limited
1/We of being 8 member/members of the above-named company, hereby appoint of or failing him/her of as my/our proxy
to vote in my/four namelsl and on my/our behalf st the annualfextraordinary general meeting of the company, 1o be held on 12_, and at any adjournment thereof.

Signed on 12_ 7

Where it is desired to afford members an epportuaity of instructing the proxy how he shall a¢t the instrument appeinting a proxy shall be in the following form terin 2 form
a3 neor thereto as circumstances sflow or in any other form which iz usual or which the directors may appreval -

. XXX Limited
1AWe of being a member/members of the sbove-named company, hareby appoint of or faifing him/her of as my/our proxy
to vote in myfour namels] arnd on my/our behalf at the annual/extrasrdinary general meeting of tha company, to be heid on 18_, ard at any adjournment thereof.

This ferm is to be used in raspact of the resolutions menticned below as follows:
Resolution No.1 *for *against - Resolution Ne,2 *for *against. *Strike out whichever is not desired,
Unless otherwise instructed, the proxy may vote a3 he thinks fit or abstain from veting.

Signed this day of 19_."

The instrument appeinting a proxy and {if required by the directors) any autherity under which it iz executed or a copy of the autherity, certifizd notarislly or in some other
manner spproved by the directors, may be delivered to the office (or to such other place or 10 such peraon 8s may be specified or agreed by the directors) before the time
for holding the meeting or adjournad meeting at which the person nemed in the instrument proposes to act or, in case of a poll taken subsequently to the dste of the meeting
of adjcurned meeting, before the time appointed for the taking of the poll, and an instrument of proxy which is not so delivered shall be invalid. The directors may at their
diseretion treat a faxed or other machine made copy of an instrument appointing a proxy as such an instrument for the purpose of this article.

A vote given or poll demanded by proxy or by the duly authorised representative of a corperation shall be valid notwithstanding the previcus determinatien of tha authority
of the person voting or demanding a poll unless notice of the determinstion was received by the company at the office or at such ather place at which tha instrument of
prexy was duly deposited before tha commencement of the meeting or adjourned meeting at which the vote is given or the poll demandad or (in the case of a poll taken
ctherwise then on the same day as the msating or adjourned meeting) the time appointed for taking the pell.

NUMBER OF DIRECTCRS

Unless otherwise determined by erdinary resalution, the number of dire¢tors (cther than alternate directors) shall not be subject to any maximum but shall be net less than
wo.
ALTERNATE DIRECTORS

Any directer (sthar than an sltermate director) may appoint any other director, or any other person approved by resolution of the directors snd willing to act, to be an alternate
directer and may remove from office an alternste director so eppeinted by him.

An slternate directer shall be entitfed to receive notice of al! mestings of directors and of all meetings of committees of directors of which his appointor is & member, to
attend and vots st any such mesting at which the director sppoeinting him is not persorally present, and generslly to perform all the functions of his sppointor es a director
in hit abgence but shall not be entitled to receive any remunerstion from the company for his services as an slternate director. But it shall not be necessary 10 give notice
of such & meeting to on alternate director who is absent from the United Kingdom.

An alternate director shall cease to be an alternate director if his appointor cesses 10 be a director; but, if & director retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which he retires, any appointment of an alternate director made by him which was in force immedistely prior to hig
retirement shall continue after his resppointment.

Any appointment or removal of an alternate director shaft be by notice to the company signed by the director making or revoking the appointment or in any other manner
approved by the directors.

Save 83 otherwise provided in the articles, an alternate director shall be deemed for alf purposas to be a director and shall alone be responsible Tor his own scts and defauits
and he shall not be deemed to be the agent of the director appointing him,
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POWERS OF DIRECTCORS

Subject to the provisions of the Act, the memorandum snd the articles and to any directions given by special resolution, the business of the company shall be managed
by the directors who may sxercise all the powers of the company. Mo slteration of the memorandum or articies and no such direction shall invatidate sny prior act of the
directors which would have baen valid it that slteration had not been mede or that diraction had not baen given. The powers given by this regulation shall not be limited
by eny specisl power given to the directors by the articles and & mesting of directors at which a quorum is present may exercise all powers exercisable by the directors,

The ditectors may, by power of attorney or otherwise, appoint any person to be the agent of the company for such purposes and on such conditions es they determine,
inchading autherity for the agent to delegate all or any of his powers.

The directors may by resslution exercise any power conferred by the Act to maks provision for the benefit of persons employed or formerly employed by the company or
any of its subsidiaries in connection with the ceszation or tha transfer te any peraen of the whole or part of the undertaking of the company or thet subsidiary.

The directors may, if they think fit, receive from any member willing to sdvance the gama all or any part of the meneys uncalled and remaining unpsid cn any shares held
by him,

DELEGATION OF DIRECTCRS' POWERS

The directors may delegate any of their powers {with power to sub-delegste) to committees consisting of auch person or persons [whether directors or not} as they think
fit. References in these Articles to » comnmittee of directors or to a director as a member of such a committee shall include a committee established under this article or
guch person or persons. 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 exercised by him. Any such delegation may bs made subject to any conditions the directors may impese, and either collaterally with or to the exclusion
of their own powers and may be revoked or sitered. Subject to any such conditions, the proceedings of 8 committee with two or more members shall be governed by the
articles regulating the proceedings of directors so far as they are cepeble of applying.

APPCINTMENT AND RETIREMENT OF DIRECTORS
Any member helding, or any members holding in aggregate, a majarity 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 at general meetings of the compsany 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 the directors or at a general meeting of the company at any time and from time to time appoint any person to be a director (either to fill & vacsney
of 88 an additionsl director} or remove any director from office [no rmatter how he was appeinted).

Without prejudice to the powers conferred by any other article, any person may be sppeintad a director by tha directors, either to fill a vacancy or ag an additional director.

No director shall ba required to retire or vacste his office, and no person shall be ineligible for sppeintment as s director, by reason ef his having attained any particular age.
No sharehelding quslhification for ditecters shall be required,

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vecated if -

{a} he is ramoved from office in accordance with Article 727; or
(o} he ceases to be a director by virtus of any provision of the Act or he becomes prohibited by 1aw from being a director; or
1] he becomes bankrupt or makes any arrsngement or composition with his crediters generslly; or
i) he is, or may be, suffaring from mental diserder and sither -
[} he is sdmitted te hospitat in pursusnce of an spplicstion for admissien for treatrment under the Mental Health Act 1883 or, in Scotland, an

spplication for admission under the Mental Health (Seottand) Act 1980, or

(i) an order is made by a court having jurisdiction {whether in the United Kingdem or elsewhere} in matters cencarning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person 1o exercise powers with respect to his property or affairs; or

{e) he resigng his office by notice 10 the company; or

{f he shall for more than six consecutive months have been absent without permission of the directors from meetings of directors held during that period and
the directors resclve that his office be vacated.

REMUNERATION OF DIRECTORS

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

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, end cther expenses properly incurred by them in connection with their attendanece at meetings of directors or committees

of directors or gereral meetings or sepsrate meetings of the holders of any class of sheres or of debentures of the company or otherwise in connection with the discharge
of their duties.

DIRECTORS" APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or mere of their number 1o the cffice of maneging director or 10 any other executive office under the
company arxd may enter into an agreement or arrangement with asny director for his employment by the company or for the provision by him of any services outside the
scepe of the ordinary duties of a director, Any such appointment, sgreement or arrangement may be made upon such terms as the directors determine and they may
remunerats any such director for his services o3 they think fit. Any appointment of a director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contrect of service between the directer and the company.

Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature 8nd extent of any material interest of his, a directer notwithstanding
his office -

{a} may be a party to, of otherwise interested in, any trensaction or arrangement with the company ot in which the company is otherwise interested;

b} may be a director or cther officer of, er empleyed by, or a party to any transsction or arrangement with, or stherwise interested in, any bedy cerporste
promoted by the company or in which the company is otherwise interested; and

{c} shell net, by reason of his office, be accountable to the company for any benefit which he derives from any such office or employment or from any such

transaction or arrengement ot from any interest in sny such bedy corporate and no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or benefit.
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For the purposes of ragulation 84 -

{a} & general notice given to the directors that a director is to be regarded as having an interest of the nature and extent specified in the notice in any transsction
or arrangament in which s specified person or class of persons is interested shall be deemed to be a disclosure that the director hag an interest in any such
transaction of the nature and extent so specified; and

(bl an intereat of which & director has no knowledge and of which it i2 unzeasonable to expect him to have knowledge shafl not be treated as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS

The directors may exercise sll the powers of the company to provide benefits, eitner by the payment of gratuities or pensions or by insurance or in any other manner whether
similat to the foregoing or not, for any directer or former dire¢tor o7 the relations, connections or dependants of any director or former director who holds or has held any
executive office or amployment with the company or with any body corporate which is or has been a subsidiary of the company or with a predecessor in business of the
company or of any such body carperate and may contribute to any fund and pay premiume for the purchass or provision of any such benafit. No director or former director
shall be accountable to the company or the memberg for any benefit provided pursuant to thig atticle end the receipt of any such benefit shall not disqualify any persen
from being or becoming a director of the company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they think fit. A director may, snd the secretary at the request of a director shelf,
call a meeting of the directors. Netice of 8 meeting of the directors shall be deemed to be properly given 10 a dirsctor if 3t is given 10 him personally or by word of mouth
or sent in writing to him at hig {ast known address or any other address given by him to the company for thig purpose, or by any other means authorisad in writing by the
director concerned. A director absent or intending ta be absent from the United Kingdom may request the directors that notices of mestings of the directors shall during
hiz absence be sent in writing to him at an sddress or te afax or telex number given by him to the company for this purpose, but if no request is made to the directors it
shall not be necessary te give notice of a meeting of the directors to any director who is for the time being absent from the United Kingdom. A director may waive notice
of any meeting either prospectively or retrospectively. Questions arising st 8 meeting shall be decided by a majority of votes. In the case of an equestity of votes, the
chairman shall have 8 secerd or casting vote. A directer who is also an alternate director shafi be entitied in the absence of his appointor to a separate vote on behalf of
his appointor in addition to his own vote.

All or any of the members of the board or any commitiee of the board may participate in a meeting of the board or that committee by means of 8 conference telephone
or any communication equipment which sflows all persons participating in the meeting to hear each other. A person so participating shall be deemed to be present in person
at the meeting and shafl be entitled ta vote or be counted in 8 quorum accerdingly. Such a meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there is no such group, where the chairman of the meeting then is,

The gquerum for the transaction of the business of the directors may be fixed by the directors and unless so fixed at any other number shall be twe., A persen who holds
office only as an altarnate director shall, if his appointer is not present, be counted in the quorum.

The continuing directers or a sole centinuing director may act notwithstanding any vecencies in their number, but, if the number of directors is less then the number fixed
as the quorum, the continuing directors or director may act enly for the purpose of filling vacancies or of calling a general meeting.

The directors may sppeint one of their number 1o be the chairman of the board of directors and may ot any time remove him from that office. Unless he is unwilling 1o
do so0, the director 20 sppointed shall preside at every meeting of directors at which he is present. But if there is na director holding that office, or if the director holding
itig 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 meating.

All acts dona by a mesting of directors, or of & committes of directors, or by & person acting ss a director shall, notwithstanding that it be afterwards discovered that thera
was 8 defect in the appointment of any director or that any af them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as velid
as if every such person had been duly appointed and was qualified and 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 committee of directors shall be as valid and effectual as if it had
been passed at ameeting of directors or [as the case may be) a committee of directors duly convened and held and may consist of several documents in the like form eagh
signed by one or mora directors; but a reselution signed by an alternate dirsctor need not also be signed by hig appointer and, if it is signed by a director who has appointed
an slternate director, it need not be signed by the alternate director in that capacity.

A director whe to his knowledge is in any way, whether directly or indirectly, interested in a contract or propoesed contract with the company shall declare the nature of
his interest at a meeting of the directors in sccordence with the Act. Subject where applicable to such disclesure, a directar shall be entitled to vote in respect of any
contract or proposed contract in which he is interested and if he shall 2o 20 his vote shall be counted and he shall be taken inte account in escertaining whether a quorum
is present.

The company may by ordinary resolution suspend or refax te any extent, either generally or in respact of any particular matter, any provision of the articles prohibiting a
director from voting st a meeting of directors or of a committee of directors.

Where proposals sre under considerstion concerning the appointment of two or more directors 1o offices or employments with the company or any body corporate in which
the company is interested the proposals may be divided and considered in relation to each director separately and {provided he is not for another reasen precluded from
voting) each of the directors concerned shall be entited 16 vote and be counted in the quorum in respsct of each resolution except that concerning his own appeintmant,

If & question arises at & meeting of directors or of & committee of directors as to the right of 8 director to vote, the question may, befors the canclusion of the meeting,
be referred to the chairman of the meeting and his ruling in relation to any directer other than himself shall be final and conclusive.

SECRETARY

Subject 10 the pravisions of the Act, the secretary shall be appointed by the directors for such term, at such remuneration and upon such conditions as they may think fit;
ard any secretary so appointed may be removed by them.

MINUTES
The directors shall cause minutes to be made in beoks kept for the purposs -
(a) of all appointments of officers made by the directors; and
[tH] of all proceedings at maetings of the company, of the holders of sny class of shares in the campany, and of the directors, and of committees of directers,
including the names of the directors present at each such meeting.
THE SEAL

The seal shall only be used by the autherity of the directors or of & committee of directors authsrised by the directors, The directors may determing who ghall sign any
instrument 16 which the seal is sffixed and unless otherwise se determined it shall be signed by a director and by the secretary or by a second director.

The company may exercise &l the powers conferred by the Act with regard to having any official seal and such powvwers shall be vested in the dircetors, Subject 1o the
provisions of the Act, any instrument to which an official sesl is sffixed shall be signed by such persons, if any, as the directors may from timea te time determine,
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DIVIDENDS

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

Subjact 1o the provisions of the Act, the directors may pay interim dividends if it appears to them that they are justified by the profits of the company availabla for
distribution, If the share capital i divided into different classes, the directors may pay interim gividends on shares which confer deferred or non-preferred rights with regard
to dividend as wel as on shares which confer preferential rights with regard to dividend, but no interim dividend shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in arresr. The directors may slso pay at intervals settled by them any dividend payeble at a fixed rate if it
appears 16 them thst the prefits avaitable for distribution justity the payment. Previded the directors act in good faith they shall not incur any liability to the hoiders of ghares
conferring preferzed rights for any toss they may suffer by the lawful payment of an interim dividend on any shares having deferred or non-preferred rights.

Except a3 otherwise provided by the rights attached to shares, alf dividends shall be daclsred and paid according to the amounts paid up on the shares on which the dividend
is paid. All dividends shell be apportioned and paid propottionstely to the smounts paid up on the shares during any portien or portions of the period In respect of which
the dividard is paid; but, if any share is issued on terms providing that it shall rank for dividend as from a particuler date, that share shall rank for dividend accordingly.

A genaral meeting declaring a dividend may, upon the recommendation of the directors, direct that it shall be satisfied wholly ¢r partly by the distribution of ssasts and,
where any difficulty arizes in regard to the distributicon, the directors may settis the same and in particular may issue fractional certificates and fix the value for distribution
of any assets and may determing that cash shall be paid to any member upon the feoting of the value so Tixed in order 16 adjust the rights of members and may vest any
sssets in trustees.

Any dividend or other moneys payable in reapect of a share may be paid by cheque sent by pest to the registered address of the person entitled or, if two or more perscns
are the helders of the share or are jointly entitled to it by reasen of the death or bankruptcy cof the holder, to the registered address of that one of those persons who is
firat named in the register of members or to such perscn and te such address as the person or persons entitled may in wiiting direct. Every cheque shall be made payable
to the order of the person or persens entitled or to such other person as the person or persons entitled may in wriling direct and payment of the cheque shsll be a good
discharge to the company, Any jeint holdar 61 other person jointly entitled to a share ss aforasaid may give receipts for any dividend or other moneys payable in respect
of the shars.

Ne dividend or other moneys payable in respact of 8 share shall besr 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 resolve, be forfeited and cesse to
remain owing by the company.

ACCOUNTS

No member shall (a3 such) have any right of inspecting any sccounting records or other book or decument of the company except as conferred by statute or suthorised
by the directors or by ordinary resolution of the company.

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

{a) subject as hereinefter provided, resolve to capitalize sany undivided profita of the company not required for paying any preferential dividend {whether or not
they are available for distributien) of any sum standing to the credit of the company's share premium sccount or capital redemption reserve;

{b} appropriate the sum resolved to bs 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 apply such sum on their behalf either in or towards paying up the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or s they may direct, in those proportions, or partly in one way snd partly in the cther: but the share premium account,
the capital redemption reserve, and any profits which are not available for distribution may, for the purposes of this regulation, only be applied in paying up
unissued shares 1o be allotied te mambers credited as fully paid; '

{c}k maka such provision by the issue of fracticnal 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
id) authorise any person to enter on behalf of all the members concerned into an sgresment with the company providing for the allotment to them raspactively,

credited aa fully paid, of any shares or debentures 1o which they sre entitled upon such capitalisation, any agreernent made under such suthority being binding
en all such members,

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

Any netice of other document may be served on or delivered to any member by the compsny either personally, or by sending it by post addressed to the member at his
registered sddreas or by fax or telex to a number provided by the member for this purpose, or by leaving it at his registered address addressed to tha member, or by any
other means suthorised in writing by the member concerned. In the case of joint holders of a share, service or delivery of any notice or other dogument on or 1o one of
the joint holders shall for all purpeses be deemed a sufficient service on or delivery to &!l the jeint helders.

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

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

Any notice o other decurment, if semt by post, shall be deemed to have been served or delivered twenty four hours after posting and, in proving such servica or delivery,
it shall be sufficient to prove that the notice or decument was properly addressed, stamped and put in the post. Any notice or ether decument left at aregisterad address
otherwise than by post, or sent by fax or telex or other instentansous means of transmission, shall be deemed to have been served or delivered when it was so left or sent,

A notice may be given by the company te the parsons entitled to a share in consequence of the death or bankruptey of a member by sending or delivering it, in sny manner
suthorisad by the articles for the giving of notice 1o a member, sddressed to them by name, or by the titie of representatives of the deceased, or trustee of the bankrupt
or by any like dascription at the addrass, if any, within the United Kingdom supglied fer that purpose by the persons 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 desth or bankruptcy had not occurred.

WINDING UP

If the company is wound up, the liquidstor may, with the sanction of an extraordinary resolution of the company and eny other sanction required by the Act, divide ameng
the members in specie the whole or any part of the assets of the company and may, for that purpose, valua any assets and determine how the division shall be carried out
&s between the members or different classes of members. The liquidator may, with the like sancticn, vest the whole of any part of the assets in trustees upon such trusts
for the benefit of the members as he with the like sanction determines, but no member shall be competied to accept any sssets upon which there is a Hability,

INGEMNITY

Subject to the previsions of the Act but withowt prejudice to any indemnity to which a director may otherwise be entitied, every diractor or other officer or suditor of the
company shall be indemnified out of the assets of the company against any lishility incurred by him in defending any procesdings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in connection with any applicstion in which relief is granted to him by the coutt frem liability for negligence, default,
breach of duty or breach of trust in relation to the affsirs of the company.




