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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARTES

ARTICLES OF ASSOCTIATION

or

NIGHT SECURITY LIMITED

(Adopted 1991)
ERELIMINARY
1 Subject as hereinafter provided, the regulations

contained in Table A 4in the Companies (Tables A to F)
Regulations 1985 as amended (hereinafter referred to as
"Table A") shall apply to the Company.

2 Regulations 8, 64, 73 to 80 (inclusive), 87, 94 to 97
(inclusive}, 101 and 118 of Table A shall not apply to the
Company. Referxence to the "Act" shall mean the Companies Act
1985 and any statutory modification or re-enactment thereof
for the time being in force.
3 The Company iIs a private company and accordingly no
invitation or offer shall bhe mads to the public (whether for
cash or otherwise) to subscribe for any shares in or
debentures of the Company, nor shall the Company allot ox
agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of
these shares or debentures being offered for sale to the
publiec.

SHARES

4 (1) The Directors may subject to Article 5 hereof
allot, grant options over, or otherwise deal with or
dispose of any relevant securities (as defined by
section 80(2) of the Act) of the Company to such
persons and generally on such terms and conditions as
the Directoxs think proper.

(ii) The general authority conferred by paragraph (i)
of this Article shall be conditional upon due
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compliance with Article 5 hereof and shall extend to
all relevant securities of the Company from time to
time unissued during the period of such authority. The
said authority shall, subject to there remaining in
force an election wunder section 80A of the Act,
continue for an indefinite period. If such election
shall cease to have effect the said authority shall
expire five years from the adoption of these Articles
or, if later, the date such election shall cease to
have effect. Any authority conferred by paragraph (i)
of this Article may be renewed, varied or revoked by
the Company in general meeting.

(iid) The Directors shall be entitled under the
general authority conferred by paragraph (i) of this
Article to make at any time before the expiry of such
authority any offer or agreement which will or might
require relevant securities of the Company o be
allotted after the expiry of such authority.

5 (i) Subject to any direction to the contrary that may
be given by the Company in general meeting all shares
authorised pursuant to Article 4 hereof to be allotted
shall be offered to the members in propoxrticn +to the
existing shares held by them and such offer shall be
made by notice in writing specifying the number of the
shares to which the member is entitled and limiting a
time (being not less than 21 days) within which the
offer if not accepted will be deemed to have been
declined, and after the expiry of such time oxr upon
receipt of an intimation from the member to whom such
notice is given that he declinas to accept the shares
offersd, the Directors may, subject to these Articles,
allot or otherwise dispose of the same to such persons
and upon such texms as they think most beneficial to
the Company. The Directors may in like manner dispose
of any such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons
entitled to any such offer as aforesaid or by reason of
any other difficulty in apportioning the same, cannot
in the opinion of the Directors conveniently be offered
in manner hereinbefore provided.

(11) Section 89(1) and 90(1) to 90(6) 4inclusive (pre-
emption rights) of the Act shall not apply to any
allotment of shares in the Company.

LIEN

6. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) called or
payable at a fixed time in xespect of that share and the
Company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any member whether solely or one of two or more
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joint holders for all moneys presently payable by him or his
estate to the Company; but the Directors may at any time
declare any share to be wholly or in paxt exempt from the
provisions of this Article. The Company’s lien {(if any) on a
share shall extend to all dividends payable therecun.

TRANSFER AND TRANSMISSTION OF SHARES

7. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether ox not it is a fully paid
share. The first sentence of Regulation 24 of Tabie A shall
not apply to the Company

RIRECTORS
8, Unless and until otherwise determined by the Company in
general meeting, the number of the Directors shall not be
less than one. If and so long as there is a sole Director,

such Director may act alone in exercising all the powsrs and
authorities vested in the Directoxrs.

9 A Director shall not be required to hold any share
qualification but shall navertheless be entitled to receive
notice of and to attend at all general meetings of the
Company and at all separate general meetings of the holders
of any class of shares in the capital of the Company.

10. The Company shall not be subject to Section 293 of the
Act. Any perxson may be appointed ox elected as a Director,
whatever may be his age and no Directox shall be regquired to
vacate his office by reason of his attaining or having
attained the age of seventy ysars or any other age.

11. In addition and without prejudice to the provisions of

section 303 of the Act, the Company may by Extracrdinary
Resolution remove any Director and may by Ordinary
Resolution appoint anothexr Dixector in his place.

12. An alternate Director appointed in accorxdance with
Regulation 65 of Table A may also be removed from office by
notice in writing to the Company given by the Co-directors
of the Director by whom he was appointed.

THE SEAL

13. (i) If the Company has a seal it shall only be used by
the authority of the Directors or of a committee of
Directors. The Directors may determine who shall sign
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any ins{rument to which the seal is affixed and unless
otherwise so determined it shall be signed by a
Director and by the Secretary or by a second Director,
The obligation under Regulation 6. of Table A relating
to the sealing of share certificates shall apply only
if the Company has a seal

(ii) The Company may exercise the powers conferred Dby
Section 39 of the Act with regard to having an official
seal for use abroad and such powers shall be vested in
the Directors

INDEMNITY

(1) Every Director or other officer or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,
ineluding any liability incurred by him in defending
any bproceedings, whether ecivil or criminal, in which
judgment is given in his favour or in which he is
acgquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief
is granted to him by the Court; and no Director or
other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect is so far as its provisions are not avoided by
Section 310 of the Act

{(ii) The Directors shall have power to purchase and
maintain for any Director, officer or Auditor of the
Company insurance against any such liability as is
referred to in Section 310 of the Act in accoxdance
with Section 137 of the Companies Act 1989




