GROUP 4 SECURICOR LIMITED (THE “COMPANY?”) \

(COMPANY NUMBER 4992207)
WRITTEN RESOLUTIONS
OF PEREGRINE SECRETARIAL SERVICES LIMITED
THE SOLE MEMBER OF THE COMPANY
IN LIEU OF A GENERAL MEETING

PASSEDON ]"\c.b 2004 AT | (.00

Peregrine Secretarial Services Limited, the sole member of the Company entitled to
attend and vote at a general meeting, hereby RESOLVES THAT:-

. e the new articles of association annexed hereto be adopted in substitution for, and to
the exclusion of, all existing articles of association of the Company;

¢ the authorised share capital of the company be increased from £100 to £50,000 by the
creation of 49,900 ordinary shares of £1 each;

e immediately following the increase in share capital referred to above, 49,998 of the
authorised but unissued ordinary shares of £1 each be re-designated and converted
into 49,998 redeemable preference shares of £1 each;

o immediately following the re-designation of shares referred to above, each issued
ordinary share of £1 each be sub-divided into 20 ordinary shares of 5p each; and

o notwithstanding any existing authority to allot relevant securities (as defined in
section 80(2) of the Companies Act 1985 (the “Act™)), the sole director or the
directors (as the case may be) be generally and unconditionally authorised in

. accordance with the Act to exercise all the powers of the Company to allot relevant
securities (as defined in section 80(2) of the Act) up to an aggregate nominal amount
of £49,998, provided that the authority hereby given shall expire on 30 June 2004
save that the Company shall be entitled to make offers or agreements before the
expiry of such authority which would or might require relevant securities to be
allotted after such expiry and the sole director or the directors (as the case may be)
shall be entitled to allot relevant securities pursuant to any such offer or agreement as
if this authority had not expired.

----------------------------------------------------------

For and on behalf of Peregrine Secretarial Services Limited
(Authorised Signatory)

Lna ®LEE] UU33w

COMPANIES HOugE 14!005332

107718131




THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of-

GROUP 4 SECURICOR LIMITED

(Adopted by written resolution passed at 4pm on 6 May)

-----------
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THE COMPANIES ACT 1985
and

THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of-

GROUP 4 SECURICOR LIMITED'

PRELIMINARY

1

The regulations contained in Table A in the Schedule to the Companies (Tables A to
F} Regulations 1985 (SI 1985 No. 805} as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No. 1052) and as further amended by The
Companies Act 1985 (Electronic Communications) Order 2000 (SI 2000 No. 3373)
(such Table being hereinafter called "Table A"} shall apply to the Company save in so
far as they are varied or excluded by or are inconsistent with these articles; and
regulation 1 shall so apply as if references to "these regulations” included references
to these articles. Accordingly, in these articles “the Act” means the Companies Act
1985, including any statutory modification or re-enactment of it for the time being in
force; and any reference in these articles to a provision of that Act includes a
reference to any statutory modification or re-enactment of that provision for the time
being in force.

2 Regulations 24, 57, 62, 64, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101 and 118
in Table A shall not apply to the Company.

ALLOTMENT OF SHARES

3 Pursuant to Section 80 of the Act, the directors are generally and unconditionally

authorised to exercise any power of the Company to allot and grant rights to subscribe
for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by ordinary resolution of the Company in general
meeting.

! By a Special Resolution the name of the Company was changed from Precis (2395) Limited to Group 4
Securicor Limited on 19 February 2004
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4

Sections 89(1) and 90(1) to (6) (inclusive) of the Act, in their application to
allotments by the Company of equity securitics, are hereby excluded.

TRANSFER OF SHARES

5

Regulation 23 in Table A shall apply to the Company as if the instrument of transfer
of any share shown in the Memorandum of Association to have been taken by a
subscriber to it need not be executed by or on behalf of the transferee, even where the
share is not fully paid.

The directors may in their absolute discretion, and without giving any reason, decline
to register any transfer of any share, whether or not fully paid.

SHARE CAPITAL

7

10

11

12

The share capital of the Company is £50,000 divided into 40 ordinary shares of 5p
each and 49,998 non-voting, non-dividend bearing redeemable preference shares of
£1 each (the "Redeemable Preference Shares").

The holders of the Redeemable Preference Shares shall not be entitled to receive a
dividend.

On a distribution of assets of the Company among its members on a winding up or
other return of capital (other than a redemption or purchase by the Company of iis
own shares), the holders of the Redeemable Preference Shares shall be entitled, in
priority to any holder of any other class of shares, to receive an amount equal to the
aggregate of the capital paid up on each Redeemable Preference Share.

Subject to Article 9, the holders of the Redeemable Preference Shares shall not be
entitled to participate in the profits or assets of the Company.

A holder of Redeemable Preference Shares shall be entitled to receive notice of and to
attend any general meeting of the Company but shall not have the right to vote in
respect of its holding of Redeemable Preference Shares unless:

(a) it is proposed at the meeting to consider any resolution approving the purchase
by the Company of its own shares, a reduction in the capital of, or the winding
up of the Company, in which case holders of Redeemable Preference Shares
shall be entitled to attend such a meeting and to speak and vote only on such
resolution or any motion for adjournment of the meeting before such
resolution is voted on; or

(b) it is proposed at the meeting to consider any resolution which abrogates or
varies the rights and privileges attaching to the Redeemable Preference Shares,
in which case holders of Redeemable Preference Shares shall have the right to
attend such a meeting and to speak and vote only on such resolution or any
motion for adjournment of the meeting before such resolution is voted on.

If entitled to vote at a general meeting of the Company, every holder of Redeemable
Preference Shares present in person or by proxy (or, being a corporation by a duly
authorised representative) shall have one vote for every Redeemable Share held by
him.
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13

14

15

16

17

Notwithstanding the rights of the holders of Redeemable Preference Shares under
Article 11, the written consent of the holders of three-quarters in nominal value of the
1ssued Redeemable Preference Shares or the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the Redeemable Preference
Shares is required if the rights and privileges attaching to the Redeemable Preference
Shares are to be varied or abrogated in any way.

All provisions of the Articles relating to general meetings of the Company shall apply
mutatis mutandis to every general meeting of the holders of the Redeemable
Preference Shares.

Subject to the Act and without prejudice to Article 16, the Redeemable Preference
Shares shall be redeemed automatically upon admission of any of the Company's
ordinary share capital to the Official List of the United Kingdom Listing Authority
and the redemption money in respect of such Redeemable Preference Shares shall be
paid by the Company to the registered holders of the Redeemable Preference Shares.

Subject to the Act, the Company shall have the right at any time, with or without prior
notice to the holders of the Redeemable Preference Shares, to redeem any
Redeemable Preference Shares (provided that they are fully paid and that they
represent the total number of Redeemable Preference Shares held by that member).

No Redeemable Preference Share redeemed by the Company shall be capable of re-
issue.

PROCEEDINGS AT GENERAL MEETINGS

18

Where the Company has only one member, regulation 40 in Table A shall apply to the
Company as if reference to two persons were a reference to one and the word "each"
were omitted.

DELIVERY OF PROXIES

19

The appointment of a proxy and (if required by the directors) any authority under
which the proxy is appointed or a copy of the authority, certified notarially or in some
other manner approved by the directors, shall be deposited or received at the office (or
at such other place or address, including an address for the purpose of receiving
electronic communications, or delivered to such person, as may be specified or agreed
by the directors) at or before the time for holding the meeting or adjourned meeting at
which the person named in the appointment of proxy proposes to act or, ini the case of
a poll taken subsequently to the date of the meeting or adjourned meeting, at or before
the time appointed for the taking of the poll, and an appointment of proxy which is
not so deposited, received or delivered shall be invalid.

DIRECTORS

20

Unless otherwise determined by ordinary resolution the number of directors (other
than alternate directors) shall not be subject to any maximum but shall not be less than
one.
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

21

22

23

24

25

A member or members holding a majority in nominal value of the issued ordinary
shares in the Company may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director, and may remove from office any
director however appointed. Any such appointment or removal shall be effected by
an instrument in writing signed by the member or members concerned or, in the case
of a corporate member, signed by one of its directors on its behalf, and shall take
effect on lodgement at the registered office.

The directors may appoint any person who is willing to act to be a director, either to
fill a vacancy or as an additional director.

The Company may by ordinary resolution appoint any person whe is willing to act to
be a director, either to fill a vacancy or as an additional director and, without
prejudice to the provisions of the Act, may by ordinary resolution remove a director
from office.

The removal of a director under article 21 or 23 shall be without prejudice to any
claim the director may have for breach of any contract of service between him and the
Company.

No person shall be disqualified from being or becoming a director by reason of his
attaining or having attained the age of 70 or any other age.

PROCEEDINGS OF DIRECTORS

26

27

A director who has duly declared his interest (so far as he is required to do so) may
vote at a mecting of the directors or of a committee of the directors on any resolution
concerning a matter in which he is interested, directly or indirectly. If he does, his
vote shall be counted; and whether or not he does, his presence at the meeting shall be
taken into account in calculating the quorum.

Where the Company has only one director, that director may exercise all the powers
of the directors by regulation 70 in Table A or otherwise by virtue of these articles,
notwithstanding any restriction in regulation 89 (as to quorum for the transaction of
the business of directors) or regulation 90 (as to the purposes for which a sole
continuing director may act).

ELECTRONIC COMMUNICATION BOARD MEETINGS

28

A meeting of the directors may be held between directors some or all of whom are in
different places provided that each director who participates in the meeting is able to
communicate with each of the other participating directors whether directly or by any
form of electronic communication or a combination of such methods, such that each
director is able:

i. to hear each of the other participating directors addressing the meeting; and

ii. if he so wishes, to address each of the other participating directors
simultaneously.

A quorum shall be deemed to be present if those conditions are satisfied in respect of
at least the number and designation of directors required to form a quorum. A
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SEAL

29

30

31

director shall be regarded for ail purposes as being present in person if and for so long
as those conditions are satisfied in respect of him. A meeting held in this way shall be
deemed to take place at the place where a majority of the directors participating in the
meeting is assembled or, in defauit of such a majority, at the place where the
Chairman of the meeting is physically present.

If the Company has a seal it shall only be used with the authority of the directors or of
a commtittee of directors. The directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so determined it shall be signed by a
director and by the sccretary or 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.

The Company may exercise the powers conferred by 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

32

33

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, including any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgement is given in his favour or in which he is acquitted
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 insofar as its provisions are not avoided by Section 310
of the Act.

The directors shall have power to purchase and maintain for any director, officer or
auditor of the Company insurance against any liability as is referred to in Section
310(1) of the Act.
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TheregkmqfabéAmmeCamanBAd 1985 aopky to the Carmpany save in 5o far as they are exclxded or varied by its

Articies of Association.
Tahla A as prescribed by the Companies

abl&sAtoFlReqdahOl'IS' 1985 {S.1. 1985 No. 805), amended by the Comgpanies
(Tables A to F) (Amendment] . 1985 (S... 1985 No. 1052) and The Companies Actb¥985 {Bectronic

Communications) Order 2000 (S.L
Table A tHe companies AcT 1985
Regulations for Mana
of a Company Limite

INTERPRETATION

1. In these regulations -

“the Act™ means the Companies Act 1985 including any statutory modification
of re-enactment thereof for the tima being in force.

“the articles™ means the articles of the company.

=claar days™ in relation to the period of notice means that period excluding the
day when the notice is given of deemed to be given and the day for which it is
given of on which it is to take effect.

" communication® means the same as in the Electronic Communications Act
2000.

~olectronic commumication™ means the same as in  the FElectronic
Communications Act 2000.

~axecuted” includes any mode aof execution,

~office™ means the registered office of the company.

“the holdet” in relation to shares means the member whose name is entered in
tha register of members as the holder of the shares.

"the seal” means tha common seal of the company.

"secretary” means the secretary of the company or any other person appointed
to perfortn the duties of the secretary of the company. including a joint,
assistant of deputy secretary. .

~the United Kingdom™ means Great Britain and Northern keland.

Unless the context otherwise requires, words of expressions eontained in these
regulations bear the same meaning as in the Act but excluding any statutory
modification thereof nat in force when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice to any rights
attached to any existing shares, any share may be issued with such rights or
restrictions as the company may by ordinary resoltion determine.

3. Subject o the provisions of the Act, shares may be issued which are to
be redeemed of are 1o be Hiable 1o be radeemed at the option of the company of
the hokder on such terms and in such manner as may be provided by the
articles.

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

5. Except as required by law, no person shall be recognised by the company
as holding any share upon any trust and {except as otherwisa provided by the
articles or by lawl the company shall not be bound by or recagnise any interest
in any share except an absolute right to the entirety thereof in the helder.
SHARE CERTIFICATES

6. Every member, upon becoming the holder of any shares, shall be entitled
without payment 1o one certificate for all the shares of aach class held by him
[and, upon transferring @ part of his holding of shares of any class, 0 a
certiticate for the balance of such hokding) or several certiticates each for one of
more of his shares upon payment for every cerificate aftes 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 numbers tit
any) of the shares to which it relates and the amount of tespective amounts
paid up thereon. The company shall not be bound to issue more than one
certificate for shares held jointly by several pecsons and delivery of a certificate
to pne joint holder shall be a sufficient defivery 10 all of them.

ER ¥ a share cerificate iz dofzoed, worn oul, lost or destoyed, it may be
renewed on such terms [f any) as to evidence and indemnity and payment of
the expenses reasonably incurred by the company in investigating evidence as
the directors may determine but otherwise free of charge, and {in the case of
EiaéaNcement or wearing-cut) on delivery up of the old certificate.

8, The company shall have a first and paramount lien on every share {nol
being a fully paid share} for all moneys fwhether presenthy payable or not}
payable at a fixed time or called in respect of that shase. 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 jien on a share shall extend to any amouri
payable in respect of il.

9. The company may sell in such manner as the directors determine any
shares on which the company has a lien if a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days after notice
has been given to the holder of the share or to the person entitled to it in
consequence of the death or bankiuptcy of the holder, demanding payment and
stating that if the netice is not complied with the shares may be sold.

10. To give effecl to a sale the directors may authorise some persen (o
execute an imstrument af transter of the shares sold to, or in accordance with
the directions of, the purchaser. The title of the transferee ta the shares shall
not be atfected by any irregularity in or invalidity of the proceedings in reference
1o the sale.

11.  The net proceeds aof the sale, after payment of the costs, shall be applied
in payment of so much of the sum {or which the lien exists as is presently
payable. and any residue shall {upon surcender to the cempany for cancellation
of the certificate for the shares sold and subject 1o 3 like lien for any moneys
not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares 2t ihe date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allstment, the directots may make calls upon the
members in respect of any meneys unpaid on their shares {whether in respect
of nominal value or premium| and each member shall {subject to jeceiving at
lezst fourteen clear days' notice specifying when and where payment is to be
made) pay to the company as required by the notice the amount called on his
shares. A call may be required to be paid by instalments. A call may, before
receipt by the company of any sum due thereunder, be revoked in whole or part
and payment cf a cali may be postponed in whole of part. A person upon
whaom a call is made shall semain lisble for calls made upon him notwithstanding
the suhsequent transfer of The shares in respect whereot the call was made.

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

14. The joint holders of a share shall be jointly and sevesally liable to pay afi
calls in respect thereof.

15. If a call remains unpaid after it has become due and payable the person
from whom it is due and payabie shall pay interest on the amount unpaid from
the day it became due and payable until it is paid at the rate fixed by the terms

No. 3373), is reprinted below.

ement
by Shares

of aliotment of the share or in the notice of tha call, or if no rate is fixed, at the
appropriste rate (as defined by the Act} but the Dirsctors may waive payment
of the interest wholly or in part.

16. An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an instaiment of a
call, shall be deemed to be a call and if it is not paid the provisions of the
anﬁc}es shall apply as if that amount had become due and payable by virtue of a
call,

17.  Subjsct to the terms of allotment, the directors may make arrsngements
on the issue of shares for a difference between the holders i the amounts and
times of payment of calls on their shares.

18. if a call remains unpaid after it has become due and payable the diractors
may give to the person from whom it is due not less than fourteen clear days'
notice requiring payment of the amount unpaid together with any interest which
may have accrued. The notice shall name the place where payment is tc 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 liabla to be forfeited.

19. W the notice i not complied with any shars in respect of which it was
given may, before the payment required by the notice has been made, be
forteited by a resotion of the directors and the forfeiture shall include ail
dividends or other moneys payable in respect of the forfeited shares and not
paid befare the forfeiture.

20. Subject to the provisions of the Act, a forfeited share may be sold, re-
affotted or otherwise disposed of on such terms and in such manner as the
directors daterming eithes to the person who was before the forfaiture the
holder or to any other person and at any time before sale, re-aliotment or other
dispasition, the forfeiture may be cancelled on such temms as the directors think
fit. Where for the purposes of its disposal a forfeited share is to be transierred
to any person the diwectofs may suthorse some person to execute an
instrument of transfer of the share to that person.

21. A person any of whose shares have been forfeited shall cease to be &
member in respect of them and shalt siwrender to the pany for cancellati
the certificate for the shares forfeited but shall remain liable to the company for
all moneys which at the date of forfeiture were presently payable by him to the
company i respect of thase shares with interest at the rate at which interest
was payable on those moneys before the forfeiture or, if no interest was so
payable, at the appropriate rate {as defined in the Act} from the dats of
forfeiture untd payment but the directors may waive payment wholly or in part
or enforce payment without any allowance for the value of the shares at the
tirne of forfeiture or for any consideration received on their disposal.

22. A statutory declaration by a director or the secretary that a share has
been forfeited on a specified date shall be conchssive evidence of the facts
stated in it as against all pessons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person lo whom the
share is disposed of shall not be bound fo see to the application of the
consideration, it any, nor shal his tile 1o the share be affected by any
irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

23.  Tha instrument of transler of a share may be in any usual form of in any
other form which the directers may approve and shall be executed by or on
behalf of the transferor and, unless the share is fully paid, by or on behalf of the
transferee.

24, The directors may 1efuse 10 register the transter of a share which is not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of a share on which the company has & hien. They may
also refuse to register a transfer unless:-

[a) it is lodged at the office or at such other place as the directors may
appoint and is accompanied by the certificate tor the shares to which it relates
and such other evidence as the directors may reassonably require ta show the
right of the transferor to make the transfer:-

bl it is in respect of only one class of shares; and

{c) i is in favour of not more than four transferees.

2%. If the directors refuse 10 fegister a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the company
send to the transferee notice of the refusal.

26. 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 axceeding
thirty days in any year} as the directors may determine.

27. No fee shall be charged for the registration of any instrument of transter
or other document, relating te or affecting the title 1o any share.

28. The company shall be entitied to retain any nstrument of transfer which
is registered, bul any instrument of transter which the directors refuse to
register shall be returned to the person lodging it when netice of the refusal is

given.

TRANSMISSION OF SHARES

29. 1f a member dies the survivor or survivars where he was a joint helder,
and his persanal representatives where he was a sole holder of the only sulvivor
of joint holders, shall be the only persans recognised by the company as having
any titie to his interest; but nothing herein contained shall release the estate of
a deceased member from any hability in respect of any share which had been
jointly held by him.

30. A person becoring entitied 1o a share in consequence of the death or
bankeuptey of a member may, upon such evidence being produced as the
directors may propery require, elect either to become the holder of the share or
to have some person naminated by him registered ss the transferee. If he
elects to become the holder he shall give notice 1o the company 1o that effect.
If he elects to have anather person registered he shall execute an instrument of
transfer of the share to that person. All the articles relating to the transter of
shares shall apply to the notice or instrument of transfer as if it were an
instrument of transter executed by the member and the death o bankruptcy of
the member had not occurred.

31. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member shall have the rights ta which he would be entitled i
he were the holder of the share, except that he shal not, before being
registered as the holder of the share, be entitied in respect of it to attend or
vote at any meeting of the company or at any separate maeting of the holders
ot any class of shares in the company.




ALTERATION OF SHARE CAPITAL
32. The compeny may by ordinary resolution:-

{a} increase its share capital by new shares of such amount as the
resolution prescribas;

it} consolidate end divide all or any of its share capital inte shares of
larger amount than its existing shares;

[c) subject to the provisions of tha Act, sub-divide its shares, or any of
them, into shares of smaller amount and the resolution may determina that, as
between the shares resulting 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,
hava not been taken or agreed to be taken by any person and dimipish the
amount of jts share capital by the amount of the shares so cancelled.

33. Whenever as s result of a consolidation of shares any members would
baecome entitled to"fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for tha best price reasonably
obtsinable to any person {including, subject to the provisions of the Act, the
company) and distribute the net proceeds of sale in due proportien among those
members, and the directors may authorise some person to exacute an
instrument of transfer of the shares to, or in accordance with the direction of,
the purchaser. The transferea shall not be bound to see to the application of the
purchase money nor shall his titla to the shares be affacted by any irregularity in
of invalidity of the proceadings in reference to the sals.
34. Subject to the provisions of the Act, the company may by special
resclution reduce its share capital any capital redemption reserve and any share
gﬁmlum account in any wi

RCHASE OF OWN SHARES
35, Subject to the provisions of the Act, the company may purchase its own
shares {including any redeemahble shares) and, if it is a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise
than out of distributable profits of the company or the proceeds of a fresh issue
of shares.
GENERAL MEETINGS
36. Al genaral meetings other than annual generat meetings shall be called
extraordlnary general meatings.

The directors may call general meetings and, on the requisition of
bers pursuant to the provisions of the Act, shall forthwith proceed to
ene an extraordinary general meating for a date not later than eight weeks

r receipt of the requisition. If there are not within the United Kingdom

sufflctanl dlrectots to call a general meeting, any director or any member-of-the
n%p neral meeti
07IC OF GEN MEETING

38 An anhual general meeting and an extraordinary g | ing called

for the passing of a special resolution or a resolution appomtlng a person as a

director shall be called by st least twenty-one clear. days® notice. Al other

extraordinary general mesetings shall be called by at least fourteen clear days'

notice but 2 general meeting may be called by shorter notice if it is so agreed:-

{al in the case of an annual general meeting, by all the members
entited to attend and vote thereat; and

{b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together holding not
less than ninety-five per cent, in nominal value of the shares giving that right.
The notice shall specily the time and place of the meeting and the general
nature of the busi 10 be tr ted and, in the case of an annual general
meeting, shall specify the meeting as such.

Subject 10 the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
directors and auditors.
39. The accidental omissien to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at lhatmeeung
PROCEEDINGS AT G GS
4Q. No business shalt be lransacled al any meeting unless a quorum is
present. Two persons entitied to vote upon the business to be transacted, each
being & member or a proxy for a member or a duly authorised representative of
a corporation, shall be a quorum.
41, If such a gquorum is not present within half an hour from the time
appointed fer the meeting, or if during a meeting such a quorum ceases 10 be
present, the meeting shall stand adjoumned to the same day in the next week at
the same time and place or to such time and place as the directors may
Brmine.
The chairman, if any, of the board of directors or in his absence some
r director nominated by the directors shali preside as chaiman of the
eting, but if neither the chairman nor such other director (if any} be present
within fifteen minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of their number to be
chairman and, if theare is only ane director present and willing to act, he shall be
chalrman.
43. If no director is willing to act as chairman, or if no director is present
within fifteen minutes after the time appeinted for holding the meeting, the
members present and entitled to vote shall choose ene of their number to be
chairman.
44 A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the company.
45.  The chairman may, with the consent of a meeting at which a gquorum 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 propedly bave been
transacted at the meeting had the adjouwrament not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given speciiying the time and place of the adjourned meeting and
the general nature of the business to be transacted. Otherwise it shall not be
necessary to give any such notice.
46. A resolution put to the vote ol a meeting shafi be decided on a3 show of
hands unless befare, or on the declaration of the result of, the show of hands a
pell is duly demanded. Subject to the provisions of the Act, a pell may be
demanded:-

{a} by the chairman; or

{bl by at least two members having the right to vote at the meeting; or

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

{d] by a member or members holding shares conferring a fight to vote

at the meeting being shares on which an aggregate sum has been paid up equal
to not less than one-tenth of the total sum paid up on all the shares confering
that right;
and a demand by a person as proxy for a member shall be the same as a
demand by the member.
47. Unless a poll is duly demanded a dectaration by the chairman that a
resolution has been carried or carried unanimously, or by a patticular majority,
or lost, or not carried by a particular majority and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of
the number of proportion of the votes recorded in favour of or against the
resolution.

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

49. A poil shali be taken as the chairmman directs and he may appoint
scrutineers {who need not be members) and fix a ime and place for declaring
the result of the poll. The result of the poll shall bs deermed to be the resolution
of the meeting at which the poli was demanded.

50. In the case of an equality of votes, whather on a show of hands or on a
poll, the chairman shall be entitled to a casting vote in addition to any other
vote he may have.

5%, A poll demanded on the election of a chairman or on a qguestion of
adjournment shall be taken forthwith. A pofl demanded on any other question
shall be taken either forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for a
poll shall not prevent the comtinuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If a poll is
demanded before the declaration of the result of a show of hands and the
demand is duly withdrawn, the meeting shal! continue as if the dermand had not
been made.

52, Mo notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which it is
demanded. In any other case at least seven clear days' notice shall be given
specifying the time and place at which the poll is to be taken.

53. A resolution in wiiting executed by or on behal of each member who
would have been entitied 1o vote upon it if it had been proposed at a general
meeting at which he was present shall be as effectual as if it had been passed
at a general meeting duly convened and held and may consist of seversl
instruments in the like form each executed by or on behalf of one or more
members.

VOTES OF MEMBERS

54. Subject to any rights or restrictions attached to any shares, on a show of
hands every member who [being an individual) is present in person or (being a
corporation) is present by a duly authorised representativa, not baing himself a
member entitied to vote, shall have one vote and on a polt every member shall
have one vote for every share of which he is the holder,

55. In the case of joint holders the vote of the senior who tenders a vote,
whether in person of by proxy, shall be accepted to the exclusion of the votes
of the other joint holders; and seniofity shall be determined by the order n
which the names of the holders stand in the register of members.

56. A member in respect of whom an order has been made by any court
having jrisdiction fwhether in the United Kingdom or elsewhere) in matters
concerring mental disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in that behalt appointed
by that court, and any such receiver, curator bonis or other person may, on 3
poll, vote by proxy. FEvidence to ths isfaction of the directors of the
authority of the person claiming to exercise the right to vote shall be deposited
at the office, or at such other place as is specified in accordance with the
articles for the deposit of Instruments of proxy, not less than 48 hours befare
the time appointed for holding the meeting or adjoumed maeeting at which the
right ta vote is to be exefcised and in default the right to veote shall not be
exercisable.

§57. No member shall vote at any general meeting of at any separate meeting
of the holders of any class of shares i the company, either in person or by
proxy, in respect of any share held by him uniess all moneys presently payable
by him in respect of that share have been paid.

58, No obfecnon shaﬂ be raised to the quahﬁcanon of any voter except at the
T ting at which the vote objected to is tendered, and
every vote not disaliowed at the meeting shall be valid. Any objection made in
due time shall be referred to the chairman whose decision shal be final and
sonclusive.

59. On a poll votes may.be given either personally or by proxy. A member
may appoint more than one proxy to attend on the same occasion.

60. The appointment of a proxy shall be executed by or on behall of the
appaointor and shall be in the following form (or in a forrm as near thereto as
circumstances allow or n any other form which is usual or which the directors
may approvej:-

PLC/Uimited

LWe, , of . being a member/members of
the above-named company hereby appoint of ar $ailing
him, of . a5 my/our proxy ta vote

in myfour name(s) and on myjour behalf at the annual/fextraordinary generat
mesating of the company to be held on 1 , and at any
adjournment thereof.

Signed on 19
61. Where it is desired 10 afford members an opportunity of instructing the
praxy how he shall act the appointment of a praxy shall be in the following
form {or in a form as near thereto as circurnstances allow or in any other form
which is usual or which the directors may approve):-

PLC/\imited

1/We, . of being a member/members of
the above-named company, hereby appoint of or failing
him, of . 85 my/our proxy 1o vote
in myfour namels) and on my/our behall at the annual/extracrdinary general
meeting of the company, to be held on 19 , and at

any adjournment thereof.

This form is to be used n respect of the resolutions mentioned below as
followvs:

Resolstion Mo. 1 "for °against
Resolution No. 2 *{or "against

*Strike out whichever is not desired

Unless otherwise instructed, the proxy may vote as he thinks #1 or abstain from
voting.

Signed this day of 19

62.  The appeintment ol a proxy and any authority undef which it is executed
or 3 copy of such authority certified notarially or in some other way approved
by the directors may:-

{a)  in the case of an instrument in writing be deposited at the office or
at such other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the company
in relation to the meeting not less than 48 hours before the time for holding the
smeeting or adjourned meeting 2t which the person named in the instrument
proposes to vote; of

(aa} in the case of an appecintment contained in an electronic
communication, where an address has been specified for the purpose of
receiving electronic communicaticns -

(i) in the notice convening the meeting, or
{it  in the instrument of proxy sent out by the company
in relation to the meeting, or




»

{i) in any invitation contsined in an electronic
comrmunication to appoint a proxy issved by the company
in relation to the meeting,

be received at such address not less then 48 hours before the time for
hoiding tha meeting or adjoumed meeting at which the person named in the
appointment proposes to vole;

(b}  in the case of a poll 1aken more than 48 howrs after it is demanded,
ba deposited or received as aforesaid after the poli has been demanded and not
less than 24 howrs before the time appointed for the taking of the poll; or

{c)]  where the poll is not taken forthwith but i taken not more than 48
howss after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and an appointment of proxy which is not deposited, delivered or received
in @ manner so parmitted shall be invalid. In this regulation and the next
“address”, in relation 10 electronic communications, includes any number or
address used for the purposes of such communications.

63. A vote given or poll demanded by proxy of by the duly authorised
representative of a corporation shall be valid notwithstanding the previous
determination of the authority of the parson voting or demanding a poll unless
notice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited or,
where the appointment of the proxy was contained in ah  electronic
communication, at the address at which such appointment was duly received
before the commencement of the meeting or adjourned meeting at which the
vote is piven or the poll demanded or {in the case of a poll taken otherwise than
on the sarna day as the meeting or adjourned meeting) the time appointed for

taking the

NUMBER OF DIRECTORS
64. Unless otherwise determined by ordinary resolution, the number of
directors [othet than altarnate directors) shall not be subject to any maximum
but shall be not less than two.
ALTERNATE DIRECTORS
65. Any director {other than an altemate directori may appoint any other
director, or any other person approved by resolution of the directors and wiling
te act, to be an altemate director and may remove from cffice an alternate
director so appointed by him.
66. An altemate director shall be entitled to receive notice of all meetings of
directars and of all mestings of committess of dwectors of which his appointor
|s a member, to attend and vote at any such meating at wtm:h the dwec:tnr

tnghmnsnolpersonailvptesmt.andganﬂﬂi all the
fn.mcuons of his appointor s a director in his absence but shal not be entitled to
recelve any remuneration from the company for his sefvices as an alternate
director. But it shall not be necessary ¢ give notice of such a meeting to an
alternate director who is absent from the United Kingdom,
67. An altemate director shall cease to be an altemate director if his appointor
ceases to be a director; but, if a director retives by rotation of otherwise but is
reappointed of deemned o have been reappointed at the meeting at which he
retires, any appointment of an altemate director made by him which was in
force wmmediately prior to his retirement shall continue after his reappointment.
68, Any appointment of removal of an alternate director shall be by notice to
the company signed by the director making or revoking the nppointment or in
any other manner approved by the directors.
£9. Soave as otherwise provided in the articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be responsible for his
S;m acts and defaults and he shall not be deemed to be the agent of the

irector appeinting him.

POWERS OF DIRECTORS
70. Subject to the provisions of the Act, the memorandum and the amticles
and to any directions given by special resolution, the business of the company
shall be managed by the directors who may exercise all the powers of the
company, No alteration of the memorandum or articles and no such direction
shalt invalidate any prior act of the difectors which would have been valid if that
alteration had not been made or that direction had not been given. The powers
given by this regulation shall not be limited by any special power gwen to the
directors by the articles and a meeting of directors at which a guorum is present
may axercise all powers ble by the di s.
71. The directors may, by power of attomey or otherwise, appoint any
person lo be the agent of the company for such purposes and on such
conditions as they determine, including authority for the agent to delegate all or
any of his powers.
DELEGATION OF DIRECTORS' POWERS
72. The directors may delegate any of their powets. te any committee
consisting of one or more directors. They may also delegate 10 any managing
director of any director holding any other executive office such of their powers
as they consider desirable to be exercised by him. Any such delegation may be
made subject ta any conditions the directors may impose, and either collaterally
with or to the exclusion of their own powers and may be revoked or altered.
Subject to any such conditions, the proceedings of a committee with two or
more members shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS
73. At the first annual generat meeting all the directors shall retire from office,
and at every subsequent annual general meeting one-third of the directors whe
are subject to retirement by rotaticn or, if their number is not three or a multiple
of three, the number nearest 10 one-third shall retire from office; but if there is
only one director who is subject to retirement by rotation, he shall retire.
74. Subject to the provisions of the Act, the directors to retire by rotation
shall be those who have been longest in office since their kast appointment or
reappointment, but as between persons who became or were last reappointed
directors on the same day thase io retice shall {unless they otherwise agree
among themselves) be determined by lot.
75. It the company, at the meeting at which a director retires by rotation,
does not fill the vacancy the retiring director shall, if willing to act, be deemed
to have been reappointed uniess at the meeting # is resolved not to fill the
vacancy of unless a resolution for the reappointment of the director is put to the
meeting and tost.
76. No person other than a director retiring by rotation shall be appointed or
reappeinted a director at any general meeting unless:-

{a}  he is recommended by the directors; or

{bl  not less than fourteen nor more than thirty-five ¢lear days before
the date apgointed fof the meeting, notice executed by a member qualified to
vote at the meeting has been given to the company of the intention to propose
that person for appointment or reapptintment stating the particulars which
would, il he were so appointed or reappointed, be required to be included in the
company's register of directors together with notice executed by that person of
his willingness to he appointed or reappoinied.
77. Not less than seven nor mote than twenly-eight clear days before the
date appointed for holding a general meeting nefice shall be given to afl who are
entitted to receive notice of the meeting of any person lather than a director
retiring by sotation at the meeting] who is recommended by the directors for
appointment or reappointment as a director at the meeting of in respect of
whom notice has been duly given to the company of the intention to propose
him at the meeting for appaintment or reappointment as a director. The notice
shall give the particulars of that person which would, if he were so appointed or
reappointed be required to be included in the company’s register of directors.
78. Subject as aforesaid, the company may by ordinary resolution appoint a
person who is willing to act to be 2 director either to fill a vacancy or as an

additional director and may also determine the rotation in which any additions
directors are to retire.
79. The directors may appoint a person who is willing to act to be a director,
either to fil a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any number
fixed by or in accordance with the articles as the maximurn number of directors,
A director 5o appointed shell hold office only until the next following annusl
general meeting and shall not be taken into account in determining the directors
who are to retire by rotation at the meeting. |f not reappointed at such annyal
general meeting, he shall vacate office at the conclusion thereof.
B0. Subject as aforesaid, a director who retires at an annual general meeting
may, if willing to act, be reappointed. ¥f he is not reappointed, ha shall retain
ofﬁca ung‘;hs meeung appoms someone in his place, or if it does not do so,
! the me:
DISOUALIFICAﬂON AN 'REMOVAL OF DIRECTORS
81. The office of 2 director, shall be vacated if:-
{al  he ceases to be a director by virtue of any provision of the Act or
he becomes prohibited by law from being a director; or
{bl he becomes bankrupt or makes any arangement or composition
with his creditors generally; or
{c}  heis, or may be, suffering from mental disorder and either:-
lit  he is admitted to hospital in gursuanca of an apptication for
admission for treatment under the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental Health {Scotland) Act 1960; or
{il  an order is made by 8 court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curater bonis or gther person to
exercise powers with respect to his property or affairs; or
{d)  he resigns his office by netice to the company; or
fel  he shall for more than six consecutive months have been absent
without penission of the directors from meetings of directors held during that
riod and tha directors resolve that his office be vacated.
EMUNERATION OF DIRECTORS
82. The directors shall be entitled to such remuneration as the company may
by ordinary resolution determine and, unless the resolution provides otherwise,
the remuneration shall be deemed 1o accrue from day to day.
DIRECTORS’ EXPENSES
83. The directors may be paid all travelling, hotel and other expenses properly
incurred by them in connection with their attendance at mestings of directors or
conwnittees of directors or general meetings or separate meetings of the holders
of sny class of shases of of debenturas of the company or otherwise in

connection the dis
DIHECTO!IS' APPOINTMFS:TS AND INTEHESTS
B4. Subject to the provisions of the Act, the directors may appoint one of
more of their number to the office of managing director or to any other
executive office under the company and may enter into an agreement of
amangerment with any director for his employment by the company of for the
provision by him of any services outside the scope of tha ordinary duties of a
director. Any such appointment, agreement or arrangemeit may be made upon
such terms as the dwectors determine and they may remunerats any such
director for his services as they think fit. Any appointment of a director to sn
executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between
the director and the company. A managing director and a director holding any
other executive office shall not be subject to retirement by rotation.
85, Subject to the provisions of the Act, and provided that he has disclosed
1o the ditectors the nature and extent of any material interest of his, a director
notwithstanding his office:-

lal  may be a party to, or otherwise interested in, any transaclion or
arrangement with the company or in which the company is otherwise
interested;

{tl may be a director or other officer of, or employed by, or a party to
any transaction or amangement with, or otharwise interested in, any body
cofporate promoted by the company or in which the company is otherwise
interested; and

(c] shaé 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 of arrangement or from any interest in any such body
corporate and no such transaction or arrangemert shall be liable to be avoided
on the ground of any such interest or benefit.

BB, For the purposes of regulation 85:-

{a] a general notice given to the directors hat & diracior s v be
regarded as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that tho director has an interest
in any such transaction of the nature and extent sc specified; and

{b}  an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interast of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefits, whether by the payment of gratuities
or pensions of by insurance or otherwise, for any director whe has held but no
longer holds any executive office or employment with the company or with any
body corporate which is or has been a subsidiary of the company or a
predecessof in business of the cormpany of of any such subsidiary, and for any
member of his family (including a spouse and 8 former spouse) of any person
who is or was dependent on him, and may (as weli belore as after he ceases to
hold such office or employmen?) contribute to any fund and pay premiums for
the purchase or pravision of any such benefit.

PROGEEDINGS OF DIRECTORS

B88. Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request
of a director shall, call a meeting of the directors, It shall not be necessary to
give notice ¢f a meeting 10 a director who is absenat from the United Kingdom.
Questions arising at a meeting shal be decided by a majority of votes. In the
case of an equakity of votes, the ¢hairman shall have a second or casting vote.
A director whao is also an alternate director shall be entitled in the absence cf his
appuintor 1o a separate vote on behall of his appointor in addition to his own
vole.

89. 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 shall be two. A
person who holds office only as an alternate director shall, if his appointor is not
present, be counted in the quorum.

90. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in thelr number, but, if the number of directors
is less than the number fixed as the quorum, the continuing directors or director
may act only for the purpose of filling vacancies or of calling a general meeting.
91.  The directors may appeint ene of their number to be the chairman of the
board of directors and may at any time remove him from that office, Unless he
is unwilling to do 50, the director so appointed shall preside at every meeting of
directors at which be is present. But if there is no director helding that office,
or it the director holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the directors present may
appoint one of their number to be chairman of the meating.

92. All acts done by a meeting of directors, of of 3 committee of directors, or
by a person acting as a director shall, notwithstanding that it be afierwards
discoverad that there was a defect in the appointment of any director or that




any of them were disqualified from holding office, or had vacated office, or
were not antitied to vorte, be as valid as it every such person had baen duly
appointed and was qualified and had continued to he a director and had been
antitied to vote,

93. A resolution in writing signed by all the directors entitled to receive notica
of a meeting of directors or of @ committee of directors shafl be as valid and
effectual as if it had been passed st a meeting of directors or (as the case may
be) a committes of diractors duly convened and held and may consist of several
documents in the like form each signed by one or more directors; bt a
resolution signed by an altermate director need not also be signed by his
appointor and, if it is signed by a director who has appointed an altemate
director, it need not be signed by the alternate director in that capacity.

94. Save as otherwise provided by the articles, a director shali not vote at a
meeting of directors or of a commitiee of directors on any resolution concerning
a matter in which he has, directly or indirectly, an interest or duty which is
materal and which conflicts or may conflict with the interests of the. company
unless his interest or duty arises only because the case falls within one or more
of the following paragraphs:-

{a}  the resolution relates to the giving to him of a guarantee, security,
or indemnity in respect of money lent to, or an cbligation incumed by him for
the benefit of, the company or any of its subsidiaries;

(bl  the resolution relates to the giving to a third party of a guarantee,
sacurity. oF indemnity in respect of an cbfigation of the company o any of its
subsidiaries for which the director has assumed responsibility in whole or part
and whether alone or jointly with others under a guarantee or indemnity or by
the giving of security;

(e} his interest arises by virtue of his subscribing or agreeing to
subscribe for any shares, debentures or other securities of the company or any
of its subsidiarias, or by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwnriting of an offer of any such
shares, debentures, or other secutities by the comgpany or any of its subsidiaries
tor subscription, purchase or exchange;

{di  the resolution relates in any way tc a retirement benefits scheme
which has been approved, or i conditional upon approval, by the Board of
Inland Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person wheo is, for any
purpose of the Act {exciuding any statutory modification thereof not in force
when this reguiation becomes binding on the companyl, connecled with a
director shail be treated as an interest of the divector and, in relation to an
altemate director, an interest of his appointor shall be treated as an interest of

the attemate director without prejudice to any interest which the altenmate™

director has otherwise.
95. A director shalt not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vole.
96. The company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of the
articles prohdbiting a director from voting at 3 meeting of directors o of a
commitiee of directors.
97. Where proposals are under consideration conceming the appointment of
two or more directors to offices or employments with the company of any body
conporate in which the company is interested the propoesais may be divided and
considered in relation to each director separately and {provided he is not for
another reason precluded from votingl each of the directors concerned shall be
entitlad to vote and be counted in the quorum in respect of each resolution
except that concerning his own appointment.
98. If a question arises at a meeting of directors or of a committee of
directars as to the right of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting and his
ul i relation to any director other than himself shall be fmal and conclusive.
SECRETARY
99. Subject to the provisions of the Act, the secretary shall be appointed by
the directors for such term, at such remuneration and upon such conditions as
they maEv think fit; and any secretary so appeinted may be removed by them.
MINUTES
100. The directors shall cause minutes to be made in books kept for the
purpase:-

{a}  of all appointments of officers madea 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 committees of
directors, including the names of the directors present at such meeting.
THE SEAL
101. The seal shall only be used by the authority of the directors or of a
comminiee of direciors aulbonsed by e directors.  THE directors may
determine who shalt sign any instrument to which the seal is alfixed and uniess
otherwise so determined it shall be signed by a director and by the secretary of
by a second director.
DIVIDENDS
102, Subject to the provisions of the Act, the company may by ordinary
resclution declare dividends in accordance with the respective rights of the
members, but no dividend shall exceed the amount recommended by the
directors.
103. Subject to the provisions of the Act, the directors may pay interim
dividends if it appears tc them that they are justified by the profits of the
company available for distribution. If the share capital is divided o different
classes, the directors may pay interim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well 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 arrear. The direciors may also pay at
intervals settled by them any dividend payable at a fixed rate if it appears to
thern that the profits available for distribution justify the payment. Provided the
directors act in good faith they shall not incur any fiability te the holders of
shares conferring preferred rights for any loss they may suffer by the lawiful
payment of an interim dividend on any shares having deferred or non-preferred
rights. ’
104. Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid. All dividends shall be apportioned and
paid proportionately to the amounts paid up on the shates duriag ary portion ar
porticns of the period in respect of which the dividend is paitd; but if 2ny share
is jssued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly.
105. A general meeting declaring a dividend may, ypon the recommendation of
the directors, direct that it shail be satisfied wholly or partly by the distribution
of assets and, where any difficulty arises in regard to the distribution, the
directors may settle the same and in particular may issue fractionat certificates
and fix the value for distribution of any assets and may determine that cash
shall be paid to any member upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets in trustees.
106, Any divident o1 vther maneys payable in respect of 8 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
reason of the death or bankruptcy of the holder, to the registered address of
that one of these persons who is first named in the register of members or to
such person and te such address 2s the person or peiscns entitled may in
writing direct. Every cheque shall be made payable te the order of the person
of persons entitled or to such other person as the person or persons entitted

may in writing direct and payment of the chegque shall be a good discharge to
the comdpany. Any joint holder or other person jointly entitied 1o a share as
a\f‘oé?sai haTeav give receipts for eny dividend or other monoys payable in respect
of the share.

107. Ne dividend or other moneys payabla in respect of a share shall bear
intgest haagainst the company unless otherwise provided by the rights attached
to the share.

108. Any dividend which has remained unciaimed for twelve years from the
date when it became due for payment shall, if the directors so resolve, be
forfeited and ceasa to remain owing by the company.

ACCOUNTS

109, No member shall {as suchl have any right of inspecting any accounting
records or other or document of the company except as conferred by
statute or authiorived by the directors or by ordinacy resolution of the company.
CAPITALISATION OF PROFITS

110. The directors may with the asuthorty of-an ordinary resolution of the
company:-

{al  subject as hereinafter provided, resolve to capitalise any undivided
profits of the company not requirad for paying any preferential dividend
whether or not they are availabls fer distribution) or any sum standing to the
credit of the company's share premium account or capital rademption reserva;

{b}  appropriate the sum resolved to be capitalised to the members who
would have been entitled to it if # were distibuted by way of dividend and in
the same proportions and spply such surm on their behalf either in or towards
paying up the amounts, if any, for the time being unpald 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 aliot the shares or
debentures credited as fully paid to those membars, or as they may direct, in
those proportions, or partly in one way and partly in the other; but the share
premium accourt, the capital redemption reserve, and any profits which are not
available for distribution may, for the purpeses of this regulation, only be applied
in paying up unissued shares to be allotted to members credited as fully pald;

[¢) make such provision by the issue of fractional certificates or by
payment in cash of otherwise as they determine in the case of shares or
debentures becoming distributable under this regulation in fractions; and

{d) authorise any person to enter on behalf of all the members
concemed into an agreement with the company providing for the allotment to
them respectively, credited as fully paid, of any shares or debentures to which
thay are entided upon such capitalisation, any agreement made under such
al ity being binding on all such members,

NOTICES
111. Any notice 1o be given to or by any person pursuant to the srticles (other
than a notice caling a meeting of the directors) shall be in writing of shall be
given using electronic communications to an address for the time being notified
for that purpose to the person giving notice. In this ragulation, "address™, in
{ation 1o electronic communicats inciudes any number or address used for
the purposes of such communications,
112. The company may give any notice to a mamber either parsonally or by
sending it by post in a prepald envelope addressed to the member at his
registered address of by leaving it at that address or by giving it using electronic
communications to an address for the time being notified to the company by
the member. In the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the register of members in respect
of the joint holding and notice so given shalt be sufficient notice to all the joint
holders. A member whosa registered address is not within the United Kingdom
and who gives to the company an address within the United Kingdom at which
notices may be given to him, or an address to which notices may be sent using
electronic communications shall be entitted to have notices given to him at that
address, but otherwise no such member shall be entitled to receive any notice
from the company. Wn this regulation and the next, “address” in relation to
electronic commuications, includes any number or address used for the
purposes of such communications.
113, A member present, either in person of by proxy, at any mesting of the
company or of the holders of any class of shares in the company shall be
deemed ta have received notice of the meeting and, where requisite, of the
purposes for which it was called.
114, Every person who becomes entitied to 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 his title.
115, Proof that an envelope containing 8 nolice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given.
Proof that a nolice contained in an elgectronic commuiiczlion was <ent in
accordance with guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiration of 48 hours after the envefope
centaining it was posted, of, in the case of a notice contained in an electronic
communication, at the expiration of 48 hours after the time it was sent.
116. A notice may be given by the company to the persons entitled to a share
in consequence of the death or bankruptcy of a member by Sending of
delivering it, in any manner authorised by the articles for the giving ©f 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 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 death or
bankruptcy had not occurred.
WINDING UP
117. M the company is wound up, the liguidater rmay, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the company arxl may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or ditferent classes of
members. The Hquidator may, with the fike sanction, vest the whole or any
part of the assets mn trustees upon such trusts for the benefit of the members
as he with the like sanction determings, but no member shall be compefted to
accept any assets upon which there is a liability.
INDEMNITY
118. Subject to the provisions of the Act but without prejudice to any
indemnity 1o which a director may otherwise be entitled, every director or other
officer or auditar of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application in which relief is granted to
him try the court from liability for negligence, default, breach of duty or breach
of trust in relation to the affairs of the company.
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