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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Memorandum of Agsociation

OF

MINERVA FIRE DEFENCE LIMITED®

MWEA SRE  LQERENCEL
1. The name of the Company is * Frr—Mixerva—Desseror ™7 &0
ComparTiires T :

*

2. The registered office of the Company will be situate in England.

3. The objects for which the Company is established are—

(A) To carry on in the United Kingdom or elsewhere the businesses
or business of manufacturers, producers, designers, importers,
exporters, hirers and merchants of and dealers in all kinds and
descriptions of apparatus for the detection of fire, smoke, gases
and nuclear radiation, burglar alarms and automatic alarm
devices of all kinds, techmical and scientific instruments,
including spare parts and accessories for apparatus and
instruments of every description, and all other wares and
merchandise which may in any way be conducive to the
success of the operations or business of the Company.

(B) To carry on the business of general electrical engineers and
contractors, manufacturing engineers, mechanical engineers,
tool makers, press founders, metal workers, machinists, smiths
and woodworkers, and to install, test, service, repair, convert
and alter apparatus, electrical and scientific instruments,
machinery, plant and machine tools of all kinds, and to give
to industrial concerns and others advice and technical
instruction and service in connection with the operation and
maintenance of such apparatus, electrical and scientific
instruments, machinery, plant and machine tools.

(¢) To carry on any other trade or business whatscever which
can, in the opinion of the Board of Directors, be advantage-
ously carried on by the Company in connection with or as
ancillary to any of the above businesses or the general business

" of the Company.

* By a Special Resolution passed on the 27th day of December, 1967, and with the consent of the Board
of Trade the name of the Company was, on the 5th day of January, 1968, changed to '* Minerva Fire
Defence Limited .
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To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, paternt
rights, licences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the
Company’s business or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and machinery
necessary or convenient for the Company’s business, and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company’s business.

To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and
all or any of the uncalled capital for the time being of the
Company, and to issue at par or at a premium or discount,
and for such consideration and with and subject to such
rights, powers, privileges and conditions as may be thought
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other
assurance.

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way
of security for the performance of any contracts or obligations
of the Company or of its customers or other persons or
corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether
directly or indirectly.

To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the obligations and
contracts of customers and others.

To make advances to customers and others with or without
security, and upon such terms as the Company may approve,
and generally to act as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses to
officers, ex-officers, employees or ex-employees of the Company
or its predecessors in business or the dependents or connections
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of such persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid,
their dependents or connections, and to support or subscribe
to any charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its employees, and to
institute and maintain any club or other establishment or
profit-sharing scheme calculated to advance the interests of
the Company or its officers or employees.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments or securities and in such manner as
may {rom time to time be determined.

To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or with-
out preferred or deferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise, or by any
securities which the Company has power to issue, or partly
in one mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or other-
wise disposed of or dealt with by the Company, either in cash,
by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without
deferred or preferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise, or in debentures
or mortgage debentures or debenture stock, mortgages or
other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms
as the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so acquired.

To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-
operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose
of shares, stock or securities of any such company, and to
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guarantee the contracts or habilities of, or the payment of the
dividends, interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assets and liabilities of
this Company or the promotion of which shall be in any
manner calculated to advance directly or indirectly the
objects or interests of this Company, and to acquire and hold
or dispose of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any shares,
stock or securities issued by or any other obligations of any
such company.

To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and trans-
actions of any person, firm or company carrying on any
business which this Company is authorised to carry on.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and ail
or any of the property and assets for the time being of the
Company for such consideration as the Company may think
fit.

To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether
by sale or purchase (for fully or partly paid-up shares or
otherwise) of the undertaking, subject to the liabilities of this
or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as afore-
said, or by partnership, or any arrangement of the nature of
partnership, or in any other manner.

To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the world,
and either as principals, agents, trustees, contractors or
otherwise, and either alone or in conjunction with others,
and either by or through agents, sub-contractors, trustees or
otherwise.
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(w) To do all such other things as are incidental or conducive to
the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £5,000, divided into 5,000
shares of £1 each*. The shares in the original or any increased capital
may be divided into several classes, and there may be attached thereto
respectively any preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividend, capital, voting or otherwise.

* By various Resolutions the share capital of the Company has been increased to £292,500 and by a
Special Resolution passed on the 25th day of April, 1968, each of the 292,500 Ordinary Shares of £1
each were sub-divided into ten Ordinary Shares of Zs. each,




This is the copy of the Substituted Articles of Associaﬁt/):\r\éferred to in the Special Resolution
passed on 2nd December 1991 as being subseribed by the Chairman of the meeting for

identification.

1.1

1.2

3.1

Chairman

THE COMPANIES ACTS 1985 and 1989
COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION

OF

o+ .
E'S 7 0unrd. CLLO.M&-E 3]_8{‘1\‘.
MINERVA FIRE DEFENCE M3 LIMITED

(Adopted by Special Resolution passed on 2nd December 1991)

These Regulations contained in Table A in S.1.805 of 1985, as amended prior to the
adoption of these Articles, (such Table being hereinafter referred to as Table A) shall
apply to the Company except in so far as they are excluded or varied hereby.

The following Regulations of Table A shall not apply to the Company: 3, 5, 12, 14, 16, 23
to 25, 29 to 32, 34 to 54, 57, 60 to 62, 64 1o 81, 84 10 98, 111, 112, 115 and 118, In
addition to the remaining Regulations of Table A as varied hereby the following shall be
the Articles of the Company.

INTERPRETATION

In these Articles "the Act" shall mean the Companies Act 1985 as amended by the
Companies Act 1989, including any statutory re-enactment or modification thereof for the
time being in force.

SHARE CAPITAL

The shares shall be under the control of the Directors who, subject to the provisions of
Section 80 of the Act and any resolutions of the Company in general meeting passed
pursuant thereto, may allot and dispose of or grant options over the same to such persons,
and on such terms and in such manner as they think fit.
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3.3

3.4

3.3

3.7

(a Save as otherwise provided in these Articles and subject to any renewal. revocation or
variation of this Authority by the Company in general meeting the Directors are hereby
unconditionally authorised for the purpose of Section 80 of the Act to allot, dispose of
and grant options rights of conversion or subscription over relevant securities {as defined
m the Act) up to an aggregate nominal amount of the unissued shares at date of adoption
of these Articles of Association and any new shares created in accordance with the
provisions hereinafter contained, during the period expiring at the end of five vears from
the date of adoption of these Articies of Association.

(b} The Company may at any time prior to the expiration of the authority conferred under
Article 3.3(a) above make an offer or agreement which would or might require relevant
securities to be allotted pursuant thereto after the expiration of such authority and the
Directors may allot relevant securities in pursuance of such offer or agreement as if the
authority conferred by it had not expired.

) Sections 89(1) and 90 of the Act shall not apply to any allotment of equity securities (as
defined in the Act) of the Company.

Subject to the provisions of the Act any shares may be issued on terms that they are, or at the
option of the Company or the Member holding any such shares are liable, to be redeemed on such
date or between such dates as the Directors may fix before the issue of such shares and on such
other terms and conditions as shall be contained in or as to payment determined in accordance
with the Articles of Association of the Company.

The Company shall have power to purchase its own shares (whether issued on the terms that they
arz. or are lizble, to be redesmed or not) subiect to the requirements of Sections 162 to 170
{inclusive) of the Act.

The Company shall have power to redeem or purchase its shares out of capital subject to the
provisions of Sections 171 to 177 (inclusive) of the Act.

The rights conferred upon the holders of the shares of any class i1ssued with preferred or other
rights shall not, unless otherwise expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue of further shares ranking pari passu
therewith.

Except as required by law, and even when the Company shall have express notice no person shall
be recognised by the Company as holding any share upon any trust and (except as otherwise
provided by the Articles or by law) the Company shall not be bound by or recognise any interest
in any share except an absolute right to the sniirerv thereof in the holder.

The lien conferred by Regulation 8 of Tabie A shail alse attach to fully paid-up shares registered
in the name of any person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders.

%




5.1

5.2

5.3

6.1

6.3

6.4

CALLS ON 5i- ARES

Subject to the terms of allotment. the Directcr. »ayv make calls upon Members i respect of any
sums whether in respect of nominal value or :: :'nium that are unpaid on their shares and are not
payable at fixed times under the said terms .: :he aliotment. Each Member shall, subject to
receiving at least 14 clear days' notice specifyi: < when and where payment is to be made, pay to

the Company as required by the notice the amc
in whole or part before receipt by the Compan:

art so called on his shares. A call may be revoked
of any sum due thereunder and payment of a call

may be postponed in whole or part as the Direc:iors think fit.

The holder of a share at the time a call is due -

~e paid shall be the person liable to pay the call,

and in the case of joint holders they shall be jointly and severally liable.

If any amount payable in respect of a share or
nominal value or premium or as an instalmec

_.iounent or at a fixed date, whether mn respect of
=+ of a call. is not paid, the provisions of these

Articles and (in so far as applicable) Table A :.-all apply as if that amount had become due and

pavable by virtue of a call.

TRANSFER AND TR ‘NSMISSION

The mstrument of transfer of shares shall be i
none is so prescribed, then in such form as the ©

or on behalf of the transferor and. unless the zi..:

The Directors mav. in their ahsolute disorar
decline to register any transfer of any siare wi:.
refuse to register a transfer unless:-

(a) it is lodged at the registered office or a: -
is accompanied by the Certificate for
evidence as the Directors may reasonu:”
make the transfer;

(b) it is In respect of only one class of shar:
{c) it is in favour of not more than four wau

If the Directors refuse to register a transfer of .
on which the transfer was lodged with the Crr

If a member dies the surviver or surviver:
representatives where he was a sole holder ==
persons recognised by the Company as bz
contained shall release the estate of a deceasec
which had been jointly held by him.

-ne usual form prescribed from time to time or, if
“rectors may determine, and shall be executed by

2 is fully paid. by or on behalf of the iransferee.

"= and without assigning anv reasen thersfore.

.2er or not 1t 15 a fully paid share. They may also

uch other place as the Directors may appoint and
the shares to which it relates and such other
v require to show the right of the wransferor to

.and

-
Farao

AR

share they shall within two months after the date
snv send to the transferee notice of te refusal.

wvnere he was a joint holder and his personal
: oty survivor of joint holders, shall be the only

7 =z=v tide to his interest; but nothing herein
-lember from any liability in respect of any share

k)




6.5

6.6

6.7

7.1

72

A person becoming entitled to a share in conscguence of the death or bankruptcy of a Member
may. upon such evidence being producsd as (¢ Directors may properly require, elect either to
become the holder of the share or :¢ have :cme person nominated by him registered as a
wransferee. If he elects to become the holder he shall give notice to the Company to that effect. if
he elects to have another person regisiered e yiall execute an mnstrument of transfer of the share
to that person. All the Articles relating to i :ransfer of shares shall apply to the notice or
mnstrument of transfer as if it were an insiruron: of transfer executed by the Memkber and the
death or bankruptcy of the Member had not cerurred.

The Directors mav._at any time give 1:10\:1‘0a rernuiring 2 person becoming entitled to a share in

share or to have some person nominated ov han chlsvzered as the transferee and if the notice is
not complied with within 90 days the Directors may thereafter withhold payment of ail dividends,
bonuses or other monies payable in respect ¢f 2 share until the requirements of the notice have
been complied with.

A person becoming entitled to a share in conszuuence of the death or bankruptcy of a Member
shall have the rights to which he woulid be entilead if he were the hoider of the share, excepr that
he shall not, before being registered as the hoidx: f the share, be entitled in respect of it to attend
or vote at any meeting of the Company or of .1 separate meeting of the holders of any class of
shares in the Company.

ALTERATION OF S:.+ 22 CAPITAL

The Company may bv Ordinary Resaluson:-
(a) increase its share capital bv new shares o suzch amount as the Resolution prescribes;

{b) consolidate and divide all or anv of its ~l:are capital into shares of larger amounts than its
existing shares;

(c) subject to provisions of the Act, sub-c2ivide its shares, or any of them, into shares of
smaller amounts and the Resoluticn may determine that, as between the shares resulting
from the sub-division, any of them may e any preference or advantages compared with
the others; and

{d) cancel shares which, at the date of the p.ssing of the Resolution, have not been taken or
agreed to be taken by any person and <uninish the amount of its share capital by the
amount of the shares so canceile?,

Subject to the provisions of the Act, the Temnuny may by Special Resolution reduce its share
capital, any capital redemption reserve zrd 2ms ¢h:27e premium account in any way.




8.1

8.2

9.1

9.2

10.1

MEETINGS

All General Meetings other than Annuai General Meetings shall be called Extraordinary General
Meetings.

The Directors may call General Meetings end. on the requisttion of Members pursuant to the
provisions of the Act, shall forthwith precegec to convene an Extraordinary General Meetng for a
date not later than 8 weeks from receipt ¢f requisition. If there are not within the United
Kingdom sufficient Directors to call a Generai Mesting, any Director or any member of the
Company may call a General Meeting.

An Annual General Meeting and an Exiracrdiicry General Meetng called for the passing of a
Special Resolution shall be called by at lzast 21 clear days' notice. All other Extraordinary
General Meetings shall be called by at ica;-: 14 clear days’ notice but a General Meeting may be
called by shorter notice if it 1s s agresd

(a) in the case of an Annual General Mes=ting, by all the Members entitled to attend and vote
thereat;

(b) subject to any elective resolution for the time being in force under Section 369(4) and
378(3) Companies Act 1985 in the case of any other meeting by a majority m number of
the Members having a right to attend and vote being a majority together holding not less
than 95 per cent. in neminal value oF *he shores giving that right.

The notice shall specify the time and piace of the mesting and the general nature of the business
to be transacted and, in the case of an Annuai General Meeting, shall specify the meeting as such.

Subject to the provisions of these Asrucles and o any restrictions imposed on any shares, the
notice shall be given to all Members, to all persons entitled to a share in consequence of the death

or bankruptcy of a member and to the Directers and Auditors.

The accidental omission to give notice of a mezting to, or the non-receipt of notice of a meeting
by. any person entitled to receive notice shail nct invalidate the proceedings at that meeting.

PROCEEDINGS AT CENZRAL MEETINGS

All business shall be deemed special the* g worvacizd ar an Extraordinary General Meezting, and
also all that is transacted at an Anmual Cenzni Mestng. with the exception of declaring a
dividend, the consideration of the accournis, talunce sheets, and the reports of the Directors and
Auditors, the election of Directors im the mizcs of those retiring and appointment of, and the

fixing of the remuneration of. the Auditeors.

in

L




10.2

10.3

10.4

10.5

10.6

10.7

10.8

No business shall be transacted at anv meeting unless @ quorum is present. Two persons entitled
t0 vote upon business to be transacted, eaca deing a member or a proxy for a member or a duly
authorised representative of a corporation. siil oe a quorumnt.

If within half an hour after the time appoiniz¢ Zfor the meeting a quorum is not present, or if
during a meeting a quOrum ceases to te presen:. :he meeting if convened upon the recuisition of
Members shall be dissolved. In any other cuse, it shall stand adjoumned to the same day in the
next week, at the same time and piace, or 10 such other day and such other time and place as the
Directors may determine, and if at the adjourned meeting a quorum 1Is not present or ceases to be
present then the Member or Members present siail be a quorum.

The Chairman, ]_f any, of the Board of Direciors 2r in his absence some other Director nominated
by the Directors shall preside as Chaimman of the Meeting, but if neither the Chairman nor such
other Director (if any) be present within 15 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 there is only one Director sresent anc wiling to act, he shall be Chairman. If no Director
1s willing to act as Chaimman, or if no Dirscior is present within |5 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 hat he is not 2 Member. be entitled to attend and speak at any
General Meeting and at any separate mesting of the holders of any class of shares in the
Company.

The Chairman may, with the consent of a meeiing at which a quorum is present (and shall if so
directed hv the mesting), adiourn the ma=tinz T-om tHime o time and from place to place but no
business shail be wansacted at any adjourned :mzenng other than business whicn mignt properly
have been transacted at the mesung hag t:e 2<iowmment not taken place. When a meeting Is
adjourned for 14 days or more, at least 7 clear davs notice shall be given specifying the time and
the place of the adjourned meetring and the z2neral nature of the business to be transacted.
Otherwise it shall not be necessary to give zny such notice.

A Resolution put to the vote of a meeting shaii te decided on a show of hands unless before, or
on declaration of the result of the show of hands, a poll is duly demanded. Subject to the
provisions of the Act, a poll may be demanded.-

{a) by the Chairman; or

(b) by at least one Member having ths rigat 0 vote at the meeting;

and a demand by a person as proxy for o yisrmrzr szl e the same as a demnand by the Member.

. . o - i . . PR AP D Y
Unless a poll is duly demanded 2 deciaraiion :j.' ‘e Chairman that a Resolution has been carried
or carried unanimously. or by a particuiar mzicri7o. of lost. or not carried by a particular majority

shall be conclusive evidence of the fact withewm: prﬂof of the number or proportion of the votes
recorded in favour of or against the Resolution.




10.9

10.10

10.11

10.12

10.13

11.2

11.3

The demand for a poll may. before :he oel iy 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 -vas siade.

A poll shall be taken as the Chairman directs and ne may appoint scrutineers (who need not be
members) and fix a time and place for u;c.u_;zg the result of the poll. The resuit of the poll
(unless it was held at an adjourned mesting) shu.i se deemed to be the resolution of the meeting
at which the poll was demanded.

In the case of an equality of votes, whether on ¢ saow of hands or on a poll, the Chairman shall
be entitled to a casting vote in addition to any othier vote he may have.

A poll demanded on the election of a Chaimnan or on a question of adjoumment must be taken
immediately. A poll demanded on anv other guestion shall be taken either forthwith or at such
time and place as the Chairman direcis act oeiinz more than 30 days after the poll is demanded.
The demand for a poll shall not prevent the ccoiimuance of a meeting for the transaction of any
business other than a question on wiich e peil was demanded. If a poll is demanded before the
declaration of the result of a show of hands zn< the demand is duly withdrawn with the consent
of the Chairman, the meeting shall continue as if the demand had not been made. No notice need
be given of a poll not taken forthwith if the tume and place at which it is to be taken are
announced at the meeting at which it 15 Geizand=<. In any other case at least 7 clear days' notice
shall be given specifying the time and piace at which the poll is to be taken.

A Resolution in writing signed by ail the Membzrs of the Company entitled to receive notice of
and to attend and vote at a General Meeting, or 0y their duly appointed proxies or attomeys, shall
he as valid and effecrual as if it hod Seen cusied ar 2 General Meetdng of the Company duly
convened and held whether such resciuticn wouic otherwise be required to be passed as a special,
exaaordinary or elective resolution. Any such Resoluton may be contained in one document or
in several documents in the same terms euch signed by one or more of the Members or their
proxies or attorneys and signature in the case ¢f a bodyv corporate which is a Member shall be
sufficient if made by a Director thersof or bv s dulv authorised representative. Signamre of
documents sent by facsimiie shall be valid and acceptabie under this paragraph.

Orr- <
__’u

Subject to any rights or restrictions attached to uiiv shares. and to Regulation 55 of Table A, on a
show of hands every Member present in perscr. or if a corporation present by a representative
duly authorised in accordance with the Act whr is not atso himself a Member entitled to vote,
shall have one vote, and on a poll every Member shall have one vote for every share of which he
1s the holder.

No Member shall be entitled to vote at any General Meeting or at any separate meeting of the
holders of any class unless all calls oz other ro. ~zesently payable by him in respect of shares of
the Company have been paid.

On a poll votes may be given either personaliy =1 5v proxy.

G ¥




11.5

13.1

13.2

An instrument appointing a proxy shail e in writing executed by or on behalf of the appointor (if
a corporation, under the hand of a duly authorised officer of the corporation) and shall be in such
form as the Directors may determine or, faiiing s::chi determination, in any usual form.

The instrument appointing a proxy and any authority under which it is executed or a copy of such
authority certified notarially or in some sthe: way approved by the Directors may:-

(a) Be deposited at the office, or 2t suck other place within the United Kingdom as is
specified in the notice convening the mesting or in any instrument of proxy sent out by
the Company in relation to the meeting, not later than 48 hours before the time for

holding the meeting or adjourned mesting at which the person named in the instrument
proposes to vote; or

(b) in the case of a poll taken more than 4R hours after it 1s demanded, be deposned as
aforesaid after the poll ha.s been demanczsd and not less than 24 hours before the time

+

appointed for the taking of the zoii: o1
(¢) where the poll is not taken immedizisly ~ut is taken not more than 48 hours after it was
demanded, be delivered at the mes:ing at wl-u'ch the poll was demanded, to the C‘la.lrman

or to the Secretary or to any Director;

and an instrument of proxy which is not deposited or delivered in the manner so permitted shall
be invalid.

NUMBER OF DIRECTORS

Uniess and unul the Company in Gensrad Meeung shail otherwise deterrmune, the numover of
Direcrtors shall not be less than two.

ALTERNATE DIRECTORS

Each Director shall have power by writing under his hand to nominate either another Director or
any other person willing to act and approvec for the purpose by a Resolution of the Directors, to
act as his alternate Director, and at his discretion to remove such altemate Director by notice in
writing to the Company. An alternate Dizecior shall have the same entitlement as his appointor to
receive notices of meetings of the Direcicrs & Lo atend. vote and be counted for the purpose of
a quorum at any meeting at which his apooinicr is not personally present, and generally in the
absence of his appointor at such mesting to sxercise and discharge all the functions, powers and
duties of his appointor.

Except as otherwise provided in :he :‘;:'cl:‘-s 2 2lremmate Director shall during his appointment be
deemed to be a Director for the purposes of tiese Articles, shall not be deemed to be an agent of
his appointor shall alone be responsibie 2 the ZzimTany for his own acts or ‘defaults 2ad shall be
entitled to be indemmified bv the C ic tne same extent as if he were a Director.




13.3

14.1

14.2

14.3

15

An alternate Director shall not in respect of his office of alternate Director be entitled to receive
any remuneration from the Company nc: 0 appoint another person as his altermate. The
appomtmnent of an alternate Director shall iTsu Jacto determine if his appointed ceases for any
reason to be a Director or on the happening of a:: event which, if he were a Director. would cause
him to vacate the office of Director, or if cv writien notice 1o the Company he shall resign such
appointment.

POWERS COF SIRETTORS

Subject to the provisions of the Act, the Memorandum and the Articles and to any directions
given by Special Resolution, the business of ke Tompany shall be managed by the Directors who
may exercise all the powers of the Company. INo aiteration of the Memorandum or Articles and
no such direction shall invalidate any prior act <f the Directors which would have been valid if
that alteration had not been made or that direction 2ad not been given.

The Directors may, by power of artorney or ciiervise, appoint any person to be the agent of the
Company for such purposes and on such condinicny as they determine, including authority for the
agent to delegate all or any of his powers.

The Directors may establish and maintain, or picuure the establishment and maintenance of, any
pension or superannuation funds (whether contriibutory or otherwise) for the benefit of, and give
or procure the giving of donations, Zgratuities, .znsions, allowances and emoluments to, any
persons (including Directors and other ofificers) w10 are or were at any time in the employment
or service of the Company, or of any company siuch is or was a subsidiary of the Company or

aii’=d o or associated with the Company 77 230 J.2h subsidiary, or to anv of the predecassors in
business of the Company or of anyv such ciner -.:npany as aforesaid, and the spouses, widows,
widowers, families and dependants of ammy suci: 2=7sons, and make payments to for or rowards the
mmsurance of or provide benefit otherwise or for wi v such persons as stated above.

DELEGATION QF DIRECTDRS' POWERS

The Directors may delegate anv of their powers 7 any committee consisting of one or more

Directors. They may also delegate to any Manag g Director or any Director holding anv other
executive office such of their powers as they ccis ler desirable to be exercised by him. Any such
delegation may be made subject to anv conditiorn the Directors may impose and may be revoked
or altered. Subject to any such conditions, ihe zreizedings of a committee with two or more

members shall be govemed by the Articies reguiating the proceedings of Directors so far as they
are capable of applying.




16.

17.1

APPOINTMENT AND KETIRZMENT OF DIRECTORS

At any time or from tume to time the koicer or holders of a majority In nominal value of such part
of the issued share capital of the Comrany as confers the right for the time being to attend and
vote at General Meetings of the Companiy may oy memorandum i writing signed by or on behalf
of him or in the case of a member being a company signed by one of its directors on its behalf.
and left at or sent to the registered pifice of the Company appoint any person to be a Director or
remove from office any Director who shuil vacaie office accordingly. Any removal as aforesaid
shall be without prejudice to any claim for damages for breach of the contract of service berween
the Director and the Company.

ATION AND REMOV ED
The office of a Director shall be vacated i any of the following events namely:-
(a) if he resigns his office by notice in writng to the Company;

(b) if he becomes bankrupt or makes any arrangement or composition with his creditors
generally;

(<) if he is, or may be, suffering from mentai disorder and either:-

(i) he is admitted to hospiral in pusuance of an application for admission for treatment
under the Mental Heaith Act 1983 or. in Scotland, an application for admission
under the Mental Heaith (Scodand) Act 1960, or

(i) an order is made >v 2 Tourr tuving mrmsdiction (whether in the United Kingdom
or elsewhere) m maue's concerming mental disorder for his detention or ior the
appoinmment of a receiver, curaior tonis Or other person to exercise powers with
respect to his propertv or affaurs;

Il;

(d) if he ceases to be a Director bv virtuz of any provision of the Act or he becomes
prohibited by law from being a Director;

(e)  if he is absent from meetings of the Brnard for six successive months without leave, unless
prevented by illness, unavoeidabie accident or other cause which may seem to the other
members of the Board to be sufficiant, and his aliernate Director (if any) shall not during
such period have attended in his siead, and the Directors resolve that his office be vacated,

10




18.1

18.2

18.3

DIRECTORS  APPDINTAENTS AMD [NTERESTS

The Directors may from time to time appein: one or more of their body to be Managing Director
or to hold such other office in the managemer:, acministration or conduct of the business of the
Company for such period (subject to Sacticn i€ ={ the Act) and on such terms as they think fit,
and, subject to the terms of any agreemen: exnterad nto in any particular case, may revoke such
appointment. Subject to the terms of anv such agreement. a Managing Director or a Director
appointed to any other office as aforesaid sihail be subject to the same provisions as to resignation
and removal as the other Directors of the Company and shall ipso facto and immediately cease to
be Managing Director or to hold such other office n the management, administration or conduct
of the business of _the Company if he ceases to hwld the office of Director from any cause but
without prejudice to any claim for damages for treach of the contract of service between the
Director and the Company.

The remuneration of a Managing Direcior or any Director who may be appointed to any other
office in the management, admnistration or conduct of the business of the Company shall from
time to time (subject to the provisions of any agreement berween him and the Company) be fixed
by the Directors, and may be by wav of “xsl saiizvy, or commission on the dividend, profits,
sales or turnover of the Company, or of any ciner Company in which the Company is interested,
or other participation in any such profits, or by way of or provision for a pension or pensions for
himself or his dependents. or by all or any of i:=se modes, and (subject as aforesaid) the
rernuneration so fixed shall be additional to any ordinary remuneration to which he may be
entitled as a Director of the Company.

Subject to the provisions of the Act, and provided :iat he has disclosed to the Directors the nature
and 2x@tent of any material interast of his. 2 Director morwithstanding his office:-

{(a) may be a party to, or otherwise Interssied 1, any (ransaction or arrangement with the
Company or in which the Company is othervise interested;

(b) may be a Director or other officer of o~r 2miploved by or a party to any transaction or
arrangement with or otherwise interssisc in any body corporate promoted by the
Company or in which the Company is otherwise interested; and

(c) shall not, by reason of his office, se accounizble to the Company for any benefit which he
derived from any such office or emziovmen: or ffom any such transaction or arrangement
or from any interest in such body corperai2 and no such transaction or arrangement shail
be liable to be avoided on the ground of a:v such interest or benefit.




18.4

19.1

19.2

19.3

19.4

19.5

19.6

For the purposes of Article 18.2:-

(a) a general notice given to the Directors :it a Director is to be regarded as having an
interest of the nature and extent speciec b iR NOUCE 1N any transaction Of arrangement
in which a specified person or class of pessons 1s interested shall be deemed to be a
disclosure that the Director has an interest i anyv such transaction of the naturs and extent
so specified; and

(B an interest of which a Director hes nc knowiedge and of which it is unreasonable to
expect him to have knowledge snail 5ot be reated as an interest of his.

PROCEEDINGS 2F DIRZCTORS

Subject to the provisions of these Articies. 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. Questions arising at a mas=ting shaii 2¢ gecided by a majority of votes. In the case
of an equality of votes, the Chairman shail zve 4 secend or casung vote. A Director who 1s also
an alternate Director shall be entitled in the absenge of his appointor to a separate vote on behalf
of his appointor in addirion to his own veie.

Subject to Article 19.3 notice of every mesting of :he Directors shall be given to every Director
and to his altemate (if any) but the non-receipt ¢f notice by any Director or alternate Director
shall not invalidate the proceedings of e Dirsciors. Unless all the Directors indicate their
willingness to accept shorter notice of & mesting o7 Directors ar least seven days' notice save in
the case of emergency shall be given of the time, piace and purpose of the meeting. Every notice
of a meeting of the Directors reguired ‘o be given under these Asticles mav be given orally
personaily or by telephone; served Derschiaiv Ui senl OV pre-pald ietter, post. cooie. (2lex,
¢ iine being supplied for the purpose to the

telegram or telemessage to the address ior &
Secretary of the Company.

1t shall not be necessary to give notice of a mesting to a Director who is absent from the United
Kingdom.

The quorum necessary for the transaction of ihe business of the Directors may be fixed by the
Directors and unless so fixed it shall oe t~o rersons. An altemate Director who 1s not himseif a
Director may, if his appointor is not present, be counted towards the quorum.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in

—-5

their number, but, if the number of Dizeciors is less than the number fixed as the quorum, they

may act only for the purpose of filling vacincizg o~ of calling a Creneral Meeting.
The Directors may elect one of their qumzzr 1o U Thzirman of the Board of the Directors and

may at any time remove him from that oiZice. iI ‘iete is no Director holding that office, or if the
I -:ct:ce of the meeting, is not present within
=ctors present shall appoint one of their

Director holding it, being entitled tc and havizz
five minutes.after the time appointed 27 o

number to be Chainman of that meeting.

\|‘

i2




19.8

19.9

19.10

i

A meeting of the Directors may. sutject ¢ notice tiiersof having been given in accordance with
these Arcles of Association, be for ail purpeses deemed to be held when a Director is or
Directors are in communication by tcicphone or zviic visual cormmunications media with another
Director or other Directors and all of the said Ti-ectors agree to treat the meeting as so held,
provided always that the number of the said Ziectors participating in such communication
constitutes a quorum of the Board ereunder. A Xesclution made by a majority of the said
Directors in pursuance of this Articie shall be as vuiid as it would have been if made by them at
an actual meeting duly convened anc .eid.

All acts done by a meeting of Directcrs, or of a commutiee of Directors, or by a person acting 4s a
Director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Director or that anyv of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had -ontinue J 1 e o Director and had been entitled to vote.

A Resolution in writing signed or argroved 2 lerier. telegram. telemessage or telex by all the
Directors entitled to receive notice ¢ ing of Directors or of a committee of Directors shall
be as valid and effectual as if 1t haa GRS -_:"<sed 2t 2 meeting of Directors or (as the case may be)
a committee of Directors duly convened and heid and may consist of several documents in the
same terms each signed by one or more Direct ror; "*r.*-‘ a Resolution signed by an alternate Director
need not also be signed by his appointor and, I &t is signed by a Director who has appointed an
alternate Director, it need not be signed by an alternate Director in that capacity.

of a committee of Directors on any mesomt.on ccnf‘emmg a matter in which he is in any way
whzther directly or indirserly nterzocsd urisss suon imerest arises onlv because the case falls

[

within one or more of the follow g paragrapisi-

(a) the Resolution relates to the giving tc him of a guarantee, security or indemnity in respect
of money lent by him to, or an oouga-.*on mcwred by him for the benefit of, the Company
or any of its subsidiaries:

(b} the Resolution relates to the givin
in respect of an obligation ("f th
Director has assumed responsibilit
under a guarantee or indemnity 07 !

o a third party of a guarantee, security, of indemnity
Company or any of its subsidiaries for which the
in wihsie or part whether alone or jointly with others
giving of security;

“ .,'<1_' 0 Gq

(c) his interest arises by virtue of his subscriping or agreeing to subscribe for any shares,
debentures or other securities of the Comparny or any of its subsidiaries or by virtue of his

being, or intending to becorm=. 2 Tericimun: i the underwriting or sub underwriring of an

offer of any such shares, deveniizes, oo oiier ssouriites by the Company or any of its

subsidianes for subscrption, purciese <r exchange: e e
(di the Resolution relates in any way ¢ o rziament tenefit scheme or an emplovee share

scheme which has been approved, o1 is conditional upon approval, by the Board of Inland
Revenue for taxation purposes.

ot
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21.2

21.3

214

213

22.

A notice given by telegram or tele-message shail be Cesmed to have been given at the expiry of
24 hours after it is delivered by the Company 0 112 rsievant xansmitting authority.

A notice given by telex shall be deemed "¢ ~ave Zsen given at the same time as it 1S ransmitted
by the Company.

In the case of joint holders of a shave, cil zotces socll e ziven to the joit holder whose name
stands first in the register of Members in respec: ©f tix2 icint hoiding, and notice so given shall be
sufficient notice to all the joint holders

Except as otherwise provided herein, ai notice: 1o Ce given Jursuant to these Articles shail be in
writing other than a notice calling a meeting of the Directors.

INDEMMNITY

In addition to the indemnity contained in Xsgwuaticn 1§ of Table A and subject to the provisions
of Section 310 of the Act every Director. agen:i auditor Secretary and other Officer of the
company shall be entitled to be indemnified ous of the assews of the Company against ail losses or
liabilities properly incurred by him in or abeut the sxecution and discharge of the duties of his
office. To the extent permitted by law, the Direcicis may arrange insurance cover at the cost of
the Company in respect of any potential iiabiiitv, ioss or expenditure incurred by any Director,
Officer or Auditor of the Company in reiation ¢ wvihing dene or alleged to have been done as a
Director, Officer or Auditor. :

15




19.11

19.12

19.13

19.14

20.

21.1

For the purposes of this Regulation. an interest 97 . sersen who is, for any purpose of the Acts
{excluding any statutory modification thersof net in Yorce when this Regulation becomes binding
on the Company), connected with a Director siail e weated as an interest of the Director and, in
relation to an aiternate Director, an interest of Sis 1ruomnior shall be weated as an interest of the

alternate Director without prejudice t0 any interest which the aiternate Director has otherwise.

A Director shall not be counted in the grorum oresent at @ meeting in relation to a Resolution on
which he is not entitled to vote.

The Company may by Special Resoiution suspend or rzlax to any extent either geperally or in
respect of any particular matter, any provisions of the Articles prohibiting a Director from voting
at a meeting of Directors or of a commtties of Direcizrs.

Where proposals are under consideration concs ;g the apromntment of two or more Directors to
offices or employments with the Company or with any sody cosporate in which the Company is
interested, the proposals may be divided and seusidered o relation to each Director separately
and (provided he is not for another reason preciudecd rom voung) each of the Directors
concemed shall be entitled to vote and be counted int the querum in respect of each Resolution
except that concemning his own appointinent.

If a question arises at a meeting of Direciors ¢r1 of 2 ccmmittee of Directors as to the right of a
Director to vote the question may, before the conciusion of the meeting, be referred to the
Chairman of the Meeting and his ruling in reiation ¢ anv Director other than himself shall be
final and conclusive.

TUTTNINITNE

The following sentence shall be added to the end of Regulation 104 of Table A:

"The person entitled to any dividend shall be the holder ‘as defined in Table A) of the share upon
such date as may be determined by the Resciution Zeclaring the dividend {or in the case of any
interim dividend, determined by the Directers) in resnect of that share.”

The Directors may deduct from anv dividend pavatie on or in respect of a share all sums of
money presently payable by the hoider to the Company on any account whatsoever.

4

NCTICES

A notice may be given by the Compa:w ¢ anv Member =1be; personally or by sending it by pre-

paid post, tele-message or telex to his registarsd n-c-ess within the United Kingdom or to any
other address within the United Xingdom 5‘;_—_j:‘__ie'_' ov im oo the Company for the giving of
notice to him, but in the absence of such address = Zue.uc"r shail not be entitled to receive from
the Company notice of any meeting. A propesis 22 r=eszd znd pre-paid notice sent by post shall
be deemed to have been given, in the case ¢f o :mz2il:z woca the day following that on which the

notice is posted and, in the case of notice of any other marter, ar the time at which the notice
would be delivered in the ordinary course cf pos
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