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THE COMPANIES ACT 1985 (as amended]

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Mediguard Services Scotland Limited

Altered by Special Resolution on 4th November 1996

IIA'II

1. The name of the Company is Mediguard Services Scotland 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 £1,000 divided into 1,000 shares of £1 each.

*Name changed by Special Resclution dated 8th January 1988 to Mediguard Services Scotland Limited
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ARTICLES OF ASSOCIATION

adopted on 4th November 1986 -

INTERPRETATION

No regulaticns set out in any statute, or in any statutory instrument or other subordinate legislation made urkler any statute, concerning companies shall apply as the
reguiations or articles of this company.

In these regulations -

"the Act® means the Companies Act 1985 including any statutery modificetion or re-enactment thereof for the time being in force.

"the articles™ means the articles of the company,

"tlear days” in selation to the peried of a notice means that period excluding the day when the notice is given or deemed to be given and the day for which it is given or
on which it is to tske effect.

"executed” includes any mode of execution.
"office™ means the registered office of tha company.

"the helder” in refation te shares means the member whose neme is entered in the register of membara s the holder of the sheres.

“the seal” mesns the common seal of the company,

“secretery” means the secretary of the company or any other person appointed 10 perform the duties of the secretary of the company, including a joint, assistant or depury
secretary,

Tthe United Kingdom™ means Grest Britain sand Northern Ireland.

Unless the context otherwise requires, words or expressions contained in thase regulations bear the ssme meaning a3 in the Act but exchuling any statutery modification
thereof not in force when these regulations becorne binding on the company,

References in these articles to writing include references to any method of representing or reproducing words in a legible and nor-transitory form. Heedings are for
convenience only and shall not affect construction.

SHARE CAPITAL

Subject ta the provisions of the Act end to any rights conferred on the holders of any other shares, any shere 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 hss been passed or so far ag the reselution does not make specific provision, as the
directors may decide,

Subject to the provisions of the Act and 1o these articles, any unissued shares of the company {whether forming part of the ariginal or any increased cepital) sfall be at

the disposal of the directors who may offer, allot, grant options over 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 unconditionslly authorised to exercise all powers of the
company te allot relevant seeurities, The maximum nominal amount of relevant securities that may be allotted under this suthority shail be the nominal amount of the
unissued share capital at the date of adoption of this article or such other smount as may from time to time be authorised by tha company in general meeating, The authority
conferred on the directors by this article shall remain in force for a pericd of five years from the date of adoption of this article but may be revoked varied or renewed from
tirne to tims by the company in general meeting in sccordance with the Act.

Section 83(1) of the Act shall not spply to the sllotment by the company of sny equity security,

Subject to the provisions of the Act, shares may be issued which are to be redeemnead of are to be Hable to be redeemed at the option of the company or the halder on such
terms and in such mannger as 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, sny such cornmission may be satisfied by the
payment of cesh or by the slfotment of {fully or partly paid shares or partly in one way and partly in the other.

Except as required by law, ne person shail be recognised by the company as holding any share upon any trust and lexcept ss otherwise providad by the articles or by taw)
the company shall net be bound by or recognise any interest in any ghare except an absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

Every member, upon becoming the helder of any shares, shell be entitled without payment to one certificate for all the shares of each class held by him {and, upon
transferring 2 part of his helding of shares of any class, 1o a certificate for the balanes of such holding] or several certificates each for one or more of his shares upon
peyment for evary certificate after the first of such reasonable sum as the directors may determine. Every certificate shall be sealed with the seal and shall specify the
number, class and distinguishing Rumbers lif any} of the shares to which it relates and the amaunt or respective amounts paid up thereon. The company shali not be bound
to issue maore than ons certificate for shares held jeintly by seversl persons and delivery of a esrtificate to one joint holder shall be a sufficient defivery to all of them.

1t ashare certificats is defaced, worn-out, lost or destroyed, it may ba renewed on such terms (if any) as to evidence and indempnity and payment of the expenses reasonably

incurred by the company in investigating evidence os the directors may determine but otherwise free of charge, and lin the case of defacernent or wearing-out) on delivery
up of the old certificate.

LIEN

The compsny shall have a first and paramount lien on every shere (not being a fully paid share) for all moneys (whether 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 to be wholly or in part exempt from the provisions of this regulation, The company’s
lien on a 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 hag a lien if a sum in respect of which the lien exists is presently payable
and is not paid within fourtesa clear days after notice has been given to the holder of the share or to the person entitled to it in consequence of the desth or bankruptey
¢f the holder, demanding payment and stating thet if the notice is not complied with the shares may be sold,

To give effect to a sale the directors may authorise some person to execute an instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not ba affected by any irregularity in or invalidity of the proceedings in reference to the sals.

The net proceeds of the sale, sftar paymant of the costs, shall be applied in payment of so much of the sum for which the lien existe as is presently paysble, and any residue -
shall [upon surrender to the company for cancelation of the certificate for the ahares sold snd subject to a dike lien for any moneys not presently payable a3 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 FCRFEITURE

* Subject to the terms of sllotmant, the directors may make calis upen the members in respect of any moneys unpaid on their shares {whether in respect of nominsl value
o premium) snd each member shall lsubject to receiving at lesst fourteen ¢lear days’ notice specifying when snd where payment is to ba mada) pay to the company ag
required by the notice the amount callad on his ahares. A call may be required to be paid by instalments. A call may, before receipt by the company of any sum due
thereunder, ba revoked in whols or part and payment of a call may be postponed in whole or part. A persoh upen whom a call is made shall remain lisble for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof the calf was made.

A call hell be deemed to heve been mads #t the time when the resclution of the directors authorising the call was passed.
The joint holders of a share shall be jointly and severally fiabla to pay all calls in zespect thersof.

It a call remains unpaid after it has become due and payable the person from whom it is dus ard payable shall pay interest on the amount unpaid frem the day it became
due and payable until it is peid st the rate fixed by the terms of allotment of the share or in the notice of the call or, if no rate is fixed, st the asppropriate rots (as defined
by the Acti but the directors may waive payment of the interest whelly or in part.

An smount paysble in respect of a share on allotment or at any fixed date, whether in respect of nominal value or premium or ag an instalment of a call, shall be deemed
to be a call and if it is not paid the provisions of the articles shall apply as if that smeunt had become due and paysble by virtue of a ¢4l

Subject to tha terms of sliotment, the directors may make srvengements on the issue of shares for a difference between the holders in the amounts and times of payment
of calls on their shares. :

If a call remains unpsid after it hes becoma due and paysbls the directors masy give to the person from whom it is due not less then fourteen clesr daya’ netice requiring
payment of ths emount unpaid together with any interest which may have accried. The notice shall nere the plags where payment is to be made and shall state that if
the notice is not cemplied with the sheres in respect of which the call was made will be liable to bs forfeited.

If the notice is not complied writh any share in respect of which it was given may, before the psyment required by the notics has been mads, be forfeited by & resslution
of the directors and the forfeiture shall include all dividends o other moneys paysbie in respect of the forfeited shares and not paid before the forfeiture,

Subject te the provigions of the Act, a forfeited share may be gold, re-allotted or otherwise dispesed of on such terms and in such manner as the directors determine sither
1o tha parasn who was before the forfeiture the holder or to any other person and at any lime before sale, re-sllotment or other disposition, the forfeiture may be cancelled
on auch tarms as the directors think fit. Where for the purposes of its disposal a forfeited share is 10 be transferred to any person the dirsctors may authorise some parson
to executa an instrument of transfer of the shere to that person.

A person any of whose shares have been forfeited shall cease 10 be & member in respect of them and shall surrender to the company for cancellation the certificate for
the shares forfeited but shall remain lisble to the company for all moneys which at the date of forfeiture were presently payable by him to the company in respsct of those
shares with interest at the rate at which interast wes payable on thoze moneys before the forfeiture or, if no interest was so payable, at the sppropriate rate (as detined
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 vatue of the
shares at the time of forfeiture or for any consideration received on their disposal.

A statutory decleration by a director or the secretary that a share has been forfoited on & specified date shall be conclusive evidence of the facts steted in it ag sgainst all
persens claiming 1o be entitled to the share and the declaration shali {subject to the execution of an instrument of transter if pecessaryl constitute a geod title to the share
and the person to whom the share is disposed of shall not be bound to see to the spplication of the consideration, if any, nor shali his title to the share be sffected by any
irregularity in ar invalidity of the proceedings in reference to the forfeiture or disposal of the shars,

TRANSFER OF SHARES

The instrument of transfer of & share may be in any ususl form or in any other form which the directors may approve and shall be executed by or on behalf of the transferor
and, untess the share is fully paid, by or on behalf of the transferee.

The directors may, in their sbsolute discretion and without giving any reason for 8o deing, decline to register eny transfer of any share, whether or net it is a fully paid shara,

If the directors refuse to register & transfer of a share, they shall within two months efter the dsie on which the transfer was lodged with the company send to the transferes
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 thisty days in any year)
as the directors may determina.

No fas shall be charged for the registration of any instrument of transfer or other document relating to or affecting the titles to any share.

The company shell be entitled 1o retain any instrument of transfer which is registered, but any instrument of transfer which the directors refuse 1o register shall be returned
to the person Iodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If & member dies the surviver or survivers where he was a joint holder, and his personal representatives where he was a sole helder or the only survivor of jeint holders,
shall be the only persons recognised by the company as having any title 10 his interest; but nothing herein contained shall releass the estate of adeceased member from
any fiability in respect of any share which had been jointly held by him.

A person becorning entitled to a share in consequence of the death or bankruptcy of a member may, upon such evidence being produced a5 the directors may properly
require, elect either to become the holder of the share ar to have some person nominated by himn registered as the transferee. If he elects 1o become the helder he sheft
give notice to the company to that effect. If he elects to have another persen registered he shall execute an instrument of transfer of the share 1o 1hat person. All the
srticles relating to the transfer of shares shall apply te the notice or instrument of transfer as if it were an instrument of transfer executed by the member snd the death
or bankruptey of the member had not accurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall have the rights to which he would be entitled if he were the holder
of the share, except that he shall not, before being registered ss the holder of the share, be sntitled in respect of it to attend or vote at any mesting of the company or at
any separste meeting of the holders of any class of sheres in the company.

ALTERATION OF SHARE CAPITAL

The company may by ordinary reselution -

(a) incresse its share capital by new shares of such amount s tha resolutian prescribes;
)] consalidate and divide all or any of its share capital into sheres of larger amount than its existing shares;
(e} subject to the previsions of the Act, sub-divide its shares, or any ef them, into shares of smalier amount and the resolution may determine thet, as between

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

{d) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any person and diminish the amount of its shere
capital by the amount of the shares 3o cancelled.
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Wherever a3 a result of 8 consolidation of shares any members would become entitled te fractions of & share, the directors may, on behalf of thoge membars, sell tha shares
rapresenting the fractions for the best price ressonably obtainable to any person {including, subject to the provisions of the Act, the company) and distribute the net proceeds
of gale in dus proportion smong those membars, and the directors may authorise some person to execute an instrument of transfer of the shares to, orn accordanca with
the directiors of, the purcheser. The transferes shall not be bound to see to the opplication of the purchase money nor shall his title to the shares be affected by any
ireaqulerity in or invalidity of the proceedings in reference ¢ the sale. -

Subject 10 the provigions of the Act, the company may by special resolution reduce its share capitat, any capital recternption reserve and any share premium sccount in any
way.

PURCHASE OF OWN SHARES

Subjest to the provisions of the Act, the company may purchase its own shares (including any redeemabla shares) and, if itis a privete company, make & payment in respact
of the redemption or purchase of its own shares otherwise than out of distributable prefits of the company or the proceeds of & fresh issue of shares.

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

The diroctors may calf generst meetings and, on the reguisition of members pursuant to the provisiens of the Act, shasft ferthwith preceed to convene an extraordinary ganeral
meeting for a date not fater than eight weeks after receipt of the requisition. If there sre not within the United Kingdom sufficient directors to calt a genaral mesting, any
directer or any member of the compsny may call a general meeting.

NOTICE OF GENERAL MEETINGS

An anhusl gereral meeting and an extraordinary genersl macting called for the passing of a special resolution or s resclution appointing apetson as a directar shall be called
by at lesst twenty-cne clear days’ notice. All other extracrdinary general meetings shall be called by st least fourteen clear days' netice but a general meeting may be called
by shorter notice if it is s0 agreed -

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

{b) in the case of any other rmeeting by a majerity in number of the members having a right to attend and vote being a majerity together helding not less than
ninety-five per cent. in nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting snd the general nature of the business to be transacted ard, inthe case of an sannual general meeting, shalt specify
the meeting as such,

Notice of every general meeting shall be given to all members other then any who, under the provisions of these articles or the terms of issue of the shares they hold, are
net entitled to receive such netices from 1he company, and also to the auditors or, if more than one, esch of them.

The accidents! omissicn to give notice of a meeting to, or the non-receipt of notice of a meeting by, any person entitled 1o receive notice shall not invalidate the procesdings
ot that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall ba transacted at any meeting unless a quorum is present. Two persons entitled to vote upon the business to be transacted, each baing a member or a
proxy for a member or a duly suthorised representative of a corporation, shall be a quorum. For a}f purposes of these articles a general meeting of the cempany or of the
holders of any class of its shares shall be valid snd effective for all purposes if one person being a duly authorised representative of two or more corporations each of which
is a member entitled to vote upon the business to be transasted is present.

5f such & quorum is not present within half an hour from the time sppointed for the meeting, or if during & meeting such a quorum ceases 10 be present, the meeting shall
stand adjourned to the same dey in the next week at the same time and place or to such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director nominated by the directors shalk preside as chairman of the meeting, but if neither the
chairman nor such other director [if any) be present within fifteen minutes sfter the time appointed for holding the mesting and willing to act, the gdirectors present shall
efect one of their number to be chairman and, if there is only one director present and willing to act, he shall be chairman.

If ne dirsstor is willing to act as ¢hairman, of if no director is present within fifteen minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any general mesting and at any separate meeting of the holders of any cless
of gshares in the company.

The cheirman may, with the consent of & meeting at which a guerum is present (and shall if so directed by the meeting), adiourn the meeting from time te time and from
place to place, but no business shaf? be transacted st an adjourned meeting other than business which might properly have been transacted st the meeting had the
sdjournment not taken place. When a meeting is adjourned for feurteen days or more, at least seven clear days' notice shall be given specifying the time and place of the
edjourned meeting and the general nature of the business to be tronsacted, Ctherwise it shall not be necessary 1o Qive any such netice,

A resolution put to the vote of a meeting shall be decided on & show of hands unless before, or on the daclaration of the rasult of, the show of hands a pall is duly
demanded. Subject to the provisions of the Act, 8 poll may be demandad -

(a) by the chairman; or

(b} by at lesst two members having the right to vote at the meeting; or

[} by a member or members representing not less than one-tenth of the total voting rights of all the membears having the right to vote at the meeting; or

(d} by a member or members helding shares conferring a right to vote at the meeting being shares on which an aggregate sum has been paid up equal 1o not less

than one-tenth of the total sur paid up on all the shares conferring that right;
and a demand by a person ss proxy for 8 member shall be the same as a demand by the member.

Unless a poll is duly demanded a gacloration by the chairman that a resolution has been carried or carsied unanimously, or by a particular majotity, or lest, or not carried
by & particular majority and an entry to that effect in the minutes of the meeting shall be cenclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against 1he resolution.

The derand for a polt may, before the poll is taken, be withdrawn but enly with the consent of the chairman and a demand so withdrewn shall not ba taken to have
invalidated the result of & show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers twho need not ba members} and fix 8 time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meating at which the pell was demarded.

In the case of an squality of voles, whether on a show of hands or on a poif, the chairman shall be entitled to 8 casting vote in eddition to any other vote he may have,



B4,

6B,

B6.

B7,

BB.

B8,

50,

61.

62,

63.

64,

66.

68,

87.

68.

69.

70.

71.

A poll demanded on the election of a chairman or on & guestion of sdjournment shall be taken forthwith, A polf demanded on 2ny other question shall be taken either
forthwith or at such tima and place as the chairman directs not baing more than thirty days sfter the poll is demandad, The demand for a poll shall not prevent the
continuance of & meeting for the transaction of any business other than the question on which the poll vwas dermanded. If a poli is dermanded before the dectaration of the
reault of a show of hands and the demand iz duly withdrawn, the meeting shall continue a2 if the demand had not been mads.

No notice need be given of & poll not taken forthwith if the time and place st which it is to be taken are announced at the mesting at which it is demanded. |n any other
case at lesst seven clear days’ notice shall be given specifying the time end place at which the poil is to be taken.

A resolution in writing executed by or on behalf of each member who would have been entitled to vote upen it if it had been proposed st @ general meeting st which he
was present shall be as sffectual as if it had been passed st 8 general meeting duly convened and held and may consist of several instruments in the like form each executed
by or on behalf of one or mora members.

VOTES OF MEMBERS

At ageneral meeting, but subject to any rights or restrictions attached to any shares, on a show of harkis avery member who (being an individual)] is present in person or
{being & corporation) is present by a duly suthorised representative and every proxy for any member {regardless of the number o the heldings of the membera for whom
he is & proxy) shall have one vote, and on a poll every member who is present in person or by proxy shall have one vote for every share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in pergon or by proxy, shsll be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be detstmined 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 bees made by any court having jurisdiction {whether in the United Kingdom or elsewhere} in matters concerning rmentas! disorder
may vote, whether on a show of hands or on a pall, by his receiver, curator bonis or other person authorised in that behalf appointed by thet court, and any such receiver,
curator bonis or other parson may, on 8 poll, vote by proxy. Evidence to the satisfaction of the directors of the autherity of the person claiming to exercise the right to
vote shall be deposited at the office, or st such other place as is spscified in accerdance with the articles for the depozit of instruments of prexy, not less than 43 hours
before the time appointed fer bolding the meeting or adjourned mesting at which the right to vote is to be exercised and in default the right to vete shall not be exerciasble,

No objection shall be raised to the qualification of any voter except at tha meeting of adjourned mesting at which the vote objected to is tenderad, and every vote not
disallowed at the meeting shalt be valid. Any cbjection made in due time shall ba referred to the chairman whose decision shsfi be final and conclusive.

On a polt votes may be given sither parsonsily or by proxy. A member may sppoint more than one proxy to attend on the same occasion, -

An inatrument sppointing a proxy shall be in writing, executed by or on behalf of the appointor and shall be in the following form for in a form as near thereto as
circumsatances allow o in any other form which is ususl or which the directors may approvel -

» XXX Limited
1We of being & mermber/members of the above-named tompany, hereby appoint of or failing him/her of 88 myfour proxy
to vote in my/our name(s] and on my/our behalf at the annual/extraordinery general mesting of the company, to be held on 19__, snd at sny adjournment thareof.

Signed on 19_ .

Whera it is desired 1o afford members an opporturity of instructing the proxy how he shall act the instrument appointing a proxy shall bz in the following ferm [or in a torm
8¢ near thereto ag circumstances allow or in any other form which is usual or which the directors may sppreve) -

" XXX Limited
1/We of being & member/membars of the sbove-named ecrmpany, hereby appoint of or faiting him/her of as my/our proxy
to vote in my/four namels] and or my/our behalf at the annuslfextracrdinary gencral meeting of the company, to be held en 19__, snd st any adjournment thereot.

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No.t *for *against - Resolution No.2 *for *against. =Strike cut whichever is 1ot desired.
Uniess ctherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

Signed this day of 19_."7

The ingtrument appointing a proxy and (it required by the directors) any authority under which it is executed or a copy of the autherity, certified notarislly or in seme other
manner approved by the directors, may be delivered to the office (of to such other place or to such person as may be specified or agreed by the directors) before the time
for holding the meeting or adjourned meeting a8t which the person nemed in the instrument propeses teo act or, in case of a poll taken subsaquently to the date of the meeting
or sdjourned meeting, before the time sppointed 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 & 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 ar by the duly authorised representative of a corporstion ghall be valid notwithstanding the previous datermination of the authority
of the person voting or demanding a poll unlesg netice 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 meating or adjourned mesting at which the vote is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting] the time appeinted for taking the poll.

NUMBER Of DIRECTORS

Unless otherwise determined by ordinary resetution, the number of directors {other than shernate directors} shall not be subject to any maximum but shall be not less than
twa.
ALTERNATE DIRECTORS

Any direster (other than an alternate direstor] may appoint any other director, or any other persen approved by reselution of the directors and willing to act, to be an slternate
director and may rermove from office an alternate director so sppointed by him.

An alternate director shall be entitled to receive notice of sll meetings of directors and of all meetings of committees of directers of which his appointer is 8 member, to
sttend and vote at any such meeting at which the director appointing him is not personally present, and generally to perform all the functions of his sppeinter as a director
in his absence bt shall not be entitied to receive any remuneration from the company for his services as an alternate director, But it shalt not be necessary 1o give notice
of such & meeting to an alternate director who is absent from the United Kingdom.

An slternate director shall cesss 10 be an aiternate director if his appointor ceases to be a director; but, if a director retires by sotation or otherwise but is reappeointed or
deemad to have been resppointed at the meeting at which he retires, any appointment of an alternate director made by him which was in force immediately prior to his
retirement shall centinue after his resppeintment,

Any appointment or removal of an aiternate director shall be by notice to the company signed by the director making or revoking the appointment or in any other mannar
approved by the directors.

Save a8 otherwise provided inthe articles, an alternate director shall be deemed for all purpeses to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the sgent of the director appointing him.
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FOWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and the articles and to any directions given by special resolution, the business of the company shell be managed
by the directors whe may exercise sl the powers of the company. No alteration of the memorsndum or articles ard mo such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that direction had not been given. The powers given by thia regulation shall not b= limited
by sry special power given to the directors by the articlas sand & meeting of directors at which s quorum iz present may exercise all powers exercissble by the directors,

The directors may, by power of atterney eor otherwise, appoint any person to be the agent of the company for such purposes and on such conditicns ss they determina,
including authority for the agent to delegate all or any of his powers.

The directors may by resolution exercise any power conferred by tha Act 1o make provisicn for the benefit of persons empicyed or formerly employed by the company or
any of itz subsidiaries in connection with tha cessation or the transfer to any perasn of the whole or part of the undertaking of the company or that subsidiary,

The directors may, if thay think fit, receive from any member willing to advance the same all or any part of the maneys uncalled and remaining unpaid on any shares hald
by him,

DELEGATION OF DIRECTORS POWERS

The directors may delegste any of their powers [with power to sub-delegate] to committees consisting of such person or persons (whether directors or not) as they think
fit. References in these Articles to a committee of directors or to a director as 8 member of such 8 committes shall includs a comrmitiee established under this article or
such person or persens.  The directors may also delegate to any mansging director or any director holding any other executivae office such of their powvers B9 they consider
desirable to be exercised by him. Any such delegation may be mads subject to any eenditiong the directors may impose, and either cotlaterally with or to the excluaion
of their own powers and may be revoked or altered. Subject to any such conditions, the procesdings of 8 committee with two or more 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 holding, or any members heolding in aggregete, a majority in neminal value of such of the issued share capital {or the time being of the company as carries the
right of attending and voting at genaral meetings of the compeny may by memorandum in writing sigried by or on behaif of him or them and delivered to the offica or
tendered st & meeting of the directors or at & genersl meeting of the company at any time and from time to time sppoint any persen to be a director (either to fill & vacancy
or as an edditional director} or ramove any director from office {no matter how he was appointed).

Without prejudice to the powers conferred by any other article, 8ny person may be appointed a director by the directors, either to filk & vacancy or as an additionsl director,

Ne ditector shall be required to retire or vacate his office, and ne person shatt be inefigible for appeintment a3 a dirsctor, by reason of his having attained ony particular aga.
No shareholding qualification for directers shall ba required.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if -

{a} he is removed from office in accordance with Article 77; or
b} he cesses to be a director by virtus of any provisien of the Aet or he becomes prohibited by law from being a director; or
{c} he becomes bankrupt or mekes any arrangement or compasition with his ¢reditors generally; or
d) he is, of may be, suffering from mental disorder and either -
6} he is admitted to hospital in pursuance of an application for admission for trestment under the Mentat Health Act 1983 or, in Scotland, an

application for sdmission under the Mental Health {Scotland} Act 1960, or

Gii} an order is made by a court having jurisdiction {whather in the United Kingdom or elsewhers) in matters concerning mental diaorder for his
detention or for the sppointment of a receiver, curator bonis or cther person to exerciss powers with respect to his propersty or affairs; or

{e) he resigns his office by netice to the company; or

[44] he shall for more than six consecutive months have been absent without parmission of the directors from meetinds of directors held during that period and
the directors resolve that his office be vacated.

AEMUNERATION OF DIRECTORS

The directors shall be entitfed to such remunezation as the company may by ordinary reselution determine and, unless the resolution provides otherwise, the remuneration
shall ba deemed 2o accrue from day to day.

DIRECTORS' EXPENSES

The directors mey be paid all travelling, hotel, and other expenses properly incurred by them in connection with their sttendance at mesatings of directors or committees

of directors or general meetings or separate meetings of the holders of sny tlass of shares 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 cne of more of their number to the office of managing director or to any other executive office under the
company end may enter into sn agraement or arrangament with any director for his employment by the company cor for the provision by him of any services cintside the
stope of the ordinery duties of & director. Any such appeintment, agresment or arrangement may be made upon such terms as the directors determine and they may
remunerate sy such director for his services as they think fit. Any appointment of a director to an executive office shall terminate if he ceases to be a director but without
prejudice te any claim to damages for breach of the contract of service between the director and the company,

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

{a) may be o 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 or other afficer of, or employed by, ar a party 10 sny transaction or arrangement with, or otherwise interested in, any body corporate
promaoted by the company or in which the company is otherwise interested; and

(3] shall not, 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 of from any interest in any such body corporate and no such transsction or arrangement shsll be lisble to be avoided on the ground
of any such interest or benefit.
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Fer the purposes of regulation 84 -

{8} & genersl notice given to the directors that a director is to bs regarded as having an interest of the nature and extent specifiad in the notice in any tranaacticn
of arrangement in which a specifisd perzen or cless of persons is interested shall be deemed to be s disclosure that the director has an interest in any such
transaction of the nature and extent so spacified; and

&) on interest of which a director haa no knowledge and of which it is unreasonable to expect him to heve knowledge shall not be treated a3 an interest of his.
DIRECTCRS® GRATUITIES AND PENSIONS

The diractora may exercise all the powers of the company 10 provide benefita, sither by the payment of gratuities or pensions or by insurance or in any other manner whether
similer to the foregeing er not, for any director or former director or the relations, connections or dependants of any director or former director who holds or has held any
executive office ar employment with the company or with any bedy corporate which is or has besn a subaidisry of the company or with a predecessor in business of the
company or of any such body corporate and may contribute to any fund and pay premiums for the purchase or provizion of any such bepefit. No director or former directer
shall ba accountsbie to the company or the members for any benefit provided pursuant to this srticle and the receipt of any such benefit shall not disqustify any parson
from being or beceming a director of the company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, 1he directors may reguiate their proceedings as they think fit, A director may, snd the secretary at the request of a director shat,
coll a meeting of tha directors, Notice of 8 meeting of the directors shall be deemed 1o be propedy given te a director if it is given to him personslly or by word of mouth
or sent in writing te him at his lsst knewn sddress or sny other address given by him to the company for this purpose, or by any other means authorised in writing by the
director concerned. A director sbsent or intending to be absent from the United Kingdom may request the directors that notices of meetings of the directors shaff during
his absence ba sent in writing to him at an sddress or to a fax or telex number given by him to the company for this purposs, but if no request is made to the directors it
shall net be necesaary 1o give notice of a mesting of the directors 10 any director wheo is for the time being absent from the United Kingdom. A director may waive notice
of any rmeeting either prospectively or retrospectively. Questions arising &t & mesting shall be decided by a majority of votes. In the case of an equality of votes, the
chairman shall have a second or casting vote. A director who s also an alternste director shall be entitled in the absence of his appointor to & separate vote on behalf of
hig appeintor in sdditien to his own vote.

All or sny of the members of the board or any committee of the bosrd may participate in a meeting of the board or that committes by means of 8 conference telephone
ar any cammunication equipment which allows all persons participsting in the mesting to hear each other, A pearson so participating shall be deemed to be present in person
al the meeting and shall be entitled to vote or be counted in a querum accordingly. Such a meeting shall be deemed to take place where the largest group of those
participating is sssembled, or, if there is ne such group, where the chairman of the meeting then is,

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

The continuing directors or a sole continuing director may act netwithstanding any vecancies in their number, but, if the number of directors is less than the number fixed
a3 the quorum, the continuing directors or director may act enly for the purpose of filling vacancies or of calling & general meeting.

The directors may appaint one of theit number to be the chairman of the board of directors and may at any time remaove him from that office. Unless he is unwilling te
do so, the director 3o appointed 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
it iz unwilling 10 preside or is nct present within five minutes after the time appeinted for the mesting, the directors present may appoint cne of their number to be chairman
aof the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a director shall, netwithstanding that it be afterwards discoverad that there
was a defect in the appointment of any director or that any of them were disquaslified from holding office, or had vacated office, or were not entitled to vote, be as valid
&s if every such person had been duly appointed and was gualified and had continued 10 be a director and had been entitled to vote,

A resolution in writing signed by eff the directors entitled to receive notice of a meeting of directors or of a committee of directers shall be as valid and effectusl as if it had
been passed at a meeting of directors or {as the case may ba} a committee of directors duly convened and held and may consist of several documents in tha fike form each
signed by ane or more directors; but a resolution signed by an slternate director need not also be signed by his appeintor and, if it is signed by a director who has appointed
an alternate director, it need not be signed by the alternate director in that capacity.

A director who to his knowledge is in any way, whether directly or indirectly, interested in a contract or proposed contrast with the company shall declare the nature of
his intereat at & meeting of the directors in accordance wvith the Act. Subject where spplicable to such discicsure, a director shall be entitled to vote in respect of any
contract or proposed contract in which he is interested and if he shati do so his vote shall be counted and he shall be taken inte account in sscertaining whether a quorum

is present,

The comaany may by erdinary resolution susperd or relax 16 sny extent, either generally or in respact of any particutar matter, any provision of the articles prohibiting a
director from voting at a meeting of directors or of a committee of directors.

Where proposals are under consideration concerning the appointment of two or more directors to offices ar employments with the company or sny 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 reason precluded from

voting} =ach of the directors concerned shall be entitled to vote and be counted in the quorum in respect of sach resolution except that concerning his own appointment.,

It a question arises a1 a meeting of directors or of a committes of directors as to the right of a director to vote, the question may, before the conclusion of the meeting,
be referred to the chairmen of the meeting and his ruling in relation 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 remunerstion ond 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 books kept for the purpose -
(a) of all appointmers of officers made by the directors; and
(b} . of all proceedings at meetings of the company, of the holders of any class of shares in the company, and of the directors, and of committess of directors,
including the names of the directors presant at each such meeting.
THE SEAL

The seal shall only be used by the authority of the directors or of a committee of directors authorised by the directors, The directors may determine who shasll sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be signed by 8 director and by the secretary or by a second director,

The company may exercise ali the powers conferred by the Act with regard 1o having any official seal snd such powers shall be vested in the directors. Subject to the
previsions of the Act, any instrument to which an official seal is affixed shell be signed by such parsons, if any, as the directors may from time to time determing,
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DIVIDENDS

Subject to the provisions of the Act, the company may by ordinery resclution declare dividends in accordance with the respective rights of the memb®s, but ne dividend
shall exceed the smount recommended by the directors. T
-

Subject to the provisionz of the Act, the directors may pay interim dividends if it appears to them that they are justified by the profits of the company available for
distribution. If the share capitsl is divided into ditferent classes, the directors may pay interim dividends on shares which confer deferred or non-preferred rights with regard
to dividend ags well se on shares which confer preferential rights with regard te dividend, but ne interim dividend shall be paid on shares carrying deferred or nen-preferred
rights if, at the time of payment, any preferentisl dividend is in arrear. The directors may afso pay st intervals settled by them any dividend payablo at & fixed rate if it
appears to them that the profits available for distribution justify the payment, Provided the directors act in good faith they shall not incur any liability to the holders of shares
cenferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on any shares having deferred or nen-preferred rights.

Except as otherwise provided by the righta attached to shares, all dividends shall be declered and paid sccording te the amounts paid up on the shares on which the dividend
is paid. All dividende shall be apportioned and paid proportionately to the amounts paid up on the shares during any portion or portions of the period in respect of which
the dividend is paid; but, if any share ig issued on terms providing that it shall rank for dividend as from a particular date, that share shall rank for dividend accordingly.

A genersl meeting declaring a dividend may, upon the recemmendation of the directors, direct that it shall be satisfied wholly or partly by the distribution of assets and,
wherse any difficulty arises in regard to the distribution, the directers may settle the same and in particular may issue fractions! certificates and fix the valus for distribution
of any assets and may determine that cash shall be paid to any member upon the footing of the value so fixed in order to adjust the rights of members and may vest any
assets in trustees.

Any dividend or other meoneys payatble in respect of a share may be paid by cheque sent by post to the registered address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it by resson of the deasth or bankruptey of the holder, to the registered address of that one of thosa persors who is
firat named in the register of memberg or to such person and to such address as the persen of parsons entitled may in writing direct, Every cheque shall ba made payabla
to the order of the person or persons entitlad or to such other parson as the person or persons entitlsd may in writing direct and payment of the cheque shall ba a good

discharge to the company. Any jeint holder or other paraon jeintly entitled to a share ss aforeseid may give receipts for any dividend or other moneys payable in respact
of the shara,

Neo dividend or other meneys payable in respact of a share shall beor interest against the company unless ctherwise 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 psyment shall, if the directors so resolve, be forfeited and cease te
remain ewing by the company,

ACCOUNTS

No member shel! (a2 such) have any right of inspecting any sccounting recorda or other book or document of the company except 83 conferred by atatute or autherised
by the directars or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

The directors may with the authority of an crdinary resolution of the company -

(al subject as hereinafter provided, resclve to capitalise any undivided prefita of the company not required for paying any preferential dividend {whether or not
they aro available for distribution) or any sum standing to the credit of the company's share premium account or capital redemption reserve;

{b} appropriate the sum resolved to ba capitalised to the members who would have been entitied to it if it were distributed by way of dividend and in the same
propartiens and apply such sum on their behalf either in or towards paying up the amounts, if any, for the time being unpsid on any shares held by them
respestively, or in paying up in full unissued shares or debentures of the company of a nominal amount equal to that sum, and sallot the shares or debentures
credited as fully paid to those members, or as they may direct, in those proportions, or partly in one way and partly in the other: but the share premium account,
the capital redemption reserve, snd any profits which sre not avsilatle for distribution may, for the purposes of this regulation, only be applied in paying up
unissued shares to be allotted 1o members credited a3 fully paid;

{c} make such pravisicn by the issue of fractional certificates or by payment in cash or otherwise as they determine in the case of sheres or debentures becoming
distributsble under this regulation in fractions; and

{c) authorise any person to enter on behalf of all the members concerned inta an agreement with the company providing far the allotment to them respectively,
cradited as fully paid, of any shares or debentures to which they are entitled upen such capitalisation, any agreement made under such autharity being binding
on sll such membars,

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

Any notice or other decument may be served on or delivered to any member by the company either personally, or by sending it by post addressed te the member at his
registerad address or by fax or telex to 8 number provided by the member for this purpose, or by leaving it at his registered address addressed 10 the member, or by any
ether means autherised in writing by tha member concerned. In the ¢ase of jeint holders of a share, service or delivery of any notice or other document on or to one of
the jeint holders shall for all purposes be deemed s sufficient service on or delivery to all the joint holders.

A member present, either in person or by proxy, at sny meeting of the company or of the holders of eny class of shares in the company shall be deemed to have received
netice of the meeting and, where requisite, of the purposes for which it was calied,

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

Any notice or other documant, if sent by post, shall be deemed ta have been served or delivered twenty four hours after posting and, in proving such service or delivery,
it shell be sufficient to preve that the notice or document was properly addressed, stamped and put in the pest. Any notice or other documant left at a registered address
otherwise than by post, or sent by fax or telex ar other instantaneous means of transmission, shall be deemed to have been served or delivered when it wes so left or sent,

A notice may be given by the company to the persong entitled to 8 share in consequence of the death of bankrugicy of a member by sending or delivering it, in any manner
authorised by the articles for the giving of notice to a member, addressed to them by name, or by the title of representatives of the deceased, or trustee of the bankrupt
or by any like description at the address, if any, within the United Kingdom supplied for that purpese by the persons claiming to be so entitled, Until such an sddress has
been supplied, a notice may be given in any manner in which it might have been given if the daath or bankruptey had not eccurred.

WINDING UP

If the company is weound up, the liquidater may, with the senction of an extraordinary resolution of the company end sny 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, value sny assets and determine how the division shall be carried out
a3 between the members or different classes of members, The liquidater may, with the like sanction, vest the whole or any part of the assets in trustees upon such trusts
tor the benefit of the members as he with the like sanction determines, but no member shail be compelled 1o accept sny assets upon which there is & liability,

INDEMNITY

Subject to the provisions of the Act but without prejudice to any indemnity to which & director may otherwise be entitied, every director or other officer or auditer of the
company shall be indemnified sut ¢f the pssets of the company against any liability incurred by him indefending any proceedings, whether civil or criminal, in which judgment
iz given in his favour or in which he is acquitted or in connection with any application in which relief iz granted to him by the court from lisbility for negligence, default,
breach of duty or breach of trust in relation to the affairs of the company.




