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ARTICLES OF ASSOCIATION
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

MMP Fire & Security Limited

Defined terms

1 {1} In these articdes, uniess the context requires otherwise

artickes means the articles of association set out 1n this document which, together with the Model Articles (as
modified or excluded by this document) forming part of the articles, and "artcle” shall be construed accordingly,
clear days means (in relation to the penod of a notice) that penod excluding the day when the notice 15 given or
deemed to be given and the day for which 1t 1s given or on which it 1s to take effect,

conflicted director means a drector who has, or could have, a conflict in a situatien invelving the company and
consequently whose vote 1s not to be counted in any vote to authonse such conflict and who 15 notto be counted as
participabing in the quorum for the meeting {or part of the meeting) at which such matter 1s to be voted upon,
holder in relabon to shares means the person whose name s entered in the register of members as the holder of
the shares ar, In the case of a share in respect of which a share warrant has been issued (and not cancelled), the
person In possession of that warrant,

Model Articles means the mode) articles for pnvate companies imited by shares contained 1n Schedule 1 of the
Companies (Model Articles) Regulations 2008 (SI 2009/3229) as amended pnor to the date of adoption of these
artdes,

non-conflicted director means any directar who 1s not a conflicted director;

partly-pald in relaton to a share means that part of that share’s nominal value or any premum at which it was
issued has not been pad to the company,

United Kingdom means Great Sritain and Northemn Ireland, and

{2) Save as otherwise speafically provided in these Articles, words and expressions which have particular mearings
In the Mode! Arbcles shall have the same meanings i these Articles, subject to which and unless the context
otherwise requires, words and expressions which have parbcular meanings in the Companies Act 2006 as ., force
on the date when these Artcles become binding on the company shall have the same meanings in these Articles
{3) Headings in these Articles are used for convenience only and shall not affect the construction or interpretation
of these Articles

{4) Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate legislation s a
reference to It as it 1s in force from time to ime and shall ndlude any erders, regulations or subordinate legislation
from ame to time made under it and any amendment or re-enactment of it ar any such orders, regulations or
subordinate legislation for the time being n force

(5) Any phrase introduced by the terms "including”, "include”, "in particular” or any similar expression shall be
construed as lustrative and shall not imit the sense of the words preceding those terms

(6) The Madel Articles shall apply to the company, except in so far as they are modified or exduded by these
Articles

(7) Artides 7, 8, 11(2) and (3), 13(2}, 14(1) to (4) inclustve, 17(2), 19(5), 21, 26(5), 44(4), 45{1), 45(3), 52 and
53 of the Model Arbides shall not apply to the company

Directors' general authority

2 Arbicle 3 of the Model Articles shall be amended by the insertion of the words "and to the applicable provisions
for the time being of the Companies Acts”, after the phrase "subject to the articles”

Change of Company name

3 The directors may resolve in accordance with these articles to change the company’s name

Committees

4 Where a proviston of the articles refers to the exercise of a power, authenty or discretion by the dwectors and
that power, authonty or discretion has been delegated by the directors to a committee, the provision shall be
construed as penmitting the exercise of power, authonty or discretion by the committee

Directors to take decisions collectively

5 (1) The general rule about deasion-malking by directors  that any decision of the directors must be taken as a
majonty decision at a meeting or as a directors” wiitten resolution in accordance with these articles or ctherwise as
a unanimous decision taken In accordance with these arbides

(2) If the company only has one director for the time being, and no prowision of the articles reguires it to have
more than one director, the general rule does not apply, and the director may (for so long as he remains the sole
director) take deasions witheut regard to any of the prowisions of the articdles relating to directors’ decision-making
(3) Subject to the articles, each director parbcipating in a directors’ meeting has one vote
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Directors’ written resolutions

6 {1) Any director may propose a directors’ wntten resclution by giving notice in writing of the propesed resalution
to each of the other directors (including alternate directors)

(2} If the company has appointed a company secretary, the company secretary must propose a directors’ wntten
resclutien If a director so requests by giving notice In writing to each of the other directors (including alternate
directors)

{3) Notice of a proposed directors’ wntten resolution must indscate

(a) the proposed resclution, and

{b) the time by which 1t 1s proposed that the directors should adopt it

{4) A proposed directors’ wntten resolution 1s adopted when a majonty of the nen-conflicted directors (or their
alternates) have signed one or more copies of it, provided that those directors {or their alternates) would have
formed a quorum at a directors’ meeting were the resolution to have been proposed at such meeting

{5) Once a directors’ wntten resclution has been adopted, it must be treated as if it had been a decsion taken ata
drrectors” meetng 1in accordance with the articles

Unanimous decisions

7 (1) A decsion of the directors 1s taken in accordance with this Articte when all nen-conflicted directors indicate
to each other by any means that they share a common view on a matter

(2) A deasion may not be taken in accordance with this Article if the non-conficted directors would not have
formed a quorum at a directors’ meeting had the matter been propesed as a resclution at such a meeting

{3) Once a directors’ unarimous decision 1s taken m accordance with ths Article it must be treated as if it had been
a decision taken at a directors’ meeting tn accordance with the articles

Calling a directora’ meeting

8. (1) Article 9 of the Model Artides shall be amended by

(a) inserting the words “each of* before the words “the directors”,

(b) by inserting the phrase “(including altemate directors) ,whether or not he 1s absent from the UK,” after the
words "the directors®,

(c) by inserting the words “subject to artde 9 4" at the beginning of article 9(3) of the Model Articles, and

(d) by mnserting the words “pnicr to or up to and including” before the words “not more than seven days” in arbcle
9(4) of the Model Articles

Chalrman’s casting vote at directors’ meetings

9 (1) Arbcle 13(1) of the Model Articles shal! be amended by the insertson of the words “at a meetmg of directors”
after the word “proposal”

(2) Article 13(1) of the Model Articles (as amended by paragraph (1) hereof) does not apply in respect of a
particular meeting {or part of a meeting) if, in accordance with the arhcles, the chairman or other director chainng
the mesting 15 a conflicted durector for the purposes of that meeting {or that part of that meeting at which the
proposal 5 voted upan)

Quorum for directors’ meetings

10 (1) Subject to paragraph (2) hereof the quorum for the transaction of business at a meeting of directers may
be fixed from time to time by a decision of the directors but 1t must never be less than twe directors, and unless
otherwise fixed it 5 two A person who holds office anly as an alternate director shall, f his appomtor s not
present, be counted i the quorum If and so long as there 1s a sole director, he may exercise all the pawers and
authonties vested in the directors by these articles and accordingly the quorum for the transaction of business in
these circumstances shall be one

(2) For the purposes of any meeting (or part of a meeting) held pursuant to these arbcles to authonse a director's
conflict, if there 1s only one non-cenflicted director in office in addition to the conflicted director(s), the quorum for
such meeting {or part of a meeting) shall be one non-conflicted director

Directors’ conflicts of interests

11 (1) Fer the purposes of this Artide, a conflict of iInterest includes a conflict of interest and duty and a conflict of
duhes, and interest includes both direct and indirect interests

Srtuatonal Conflicts of Interest

{2) The directors may, in accordance with the requiremnents set cut in this Article, authonse any matter propesed to
them by any director wiich would, if not authonsed, involve a director breachung s duty under secton 175 of the
Compames Act 2006 to ave:d situations In which he has, or could have, a direct or indirect interest that conflicts, or
posstbly may confiict, with the interests of the Company (such conflict of interest being hereinafter referred to as a
Conflict of Interest)

(3) A director seeking authonsation in respect of a Conflict of Interest shall dedare to the cther directors the nature
and extent of lis interest 1n a Conflict of Interest as soon as is reasonably practicable The director shall provide
the other directors with such details of the relevant matter as are necessary for the other directors to decide how to
address the Conflict of Interest, together with such ather information as may be requested by the other directors

{4) Any authonsaton under this Article will be effective only if

{a) the matter in question shall have been praposed by any director for consideraton at a meeting of directors in
the same way that any other matter may be proposed to the directors under the provisions of these Articles or in
such other manner as the directors may determine,

(b) any requirement as to the quorum at any meeting of the directors at which the matter ts considered s met
without counting the director in question and any other conflicted director{s), and

(<) the matter was agreed to without the director and any other conflicted director{s) voting or would have been
agreed to if their votes had not been counted

(5) Any authonsation of a Confiict of Interest under this Arbicle may (whether at the time of gving the
authonsation or subsequently)

(a) extend to any actual or potental conflict of interest which may reasonably be expected to anse out of the
Conflict of Interest so authonsed,
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(b) be subject to such terms and for such duratton, or impose such imits or condibions as the directors may
determme, or

(¢} be termunated or vaned by the directors at any time

This will not affect anythmg done by the director prior to such termination or vanation in acoordance wath the terms
of the authonsaten

(6} In authensing a Conflict of Interest the directors may deade (whether at the ime of givang the authonsation or
subsequently) that if a director has obtained any information through his involvement in the Conflict of Interest
aotherwise than as a director of the Company and in respect of which he owes a duty of confidentality to another
person the director 1s under no cbligation to

(a) disclose such information to the directors or to any director or other officer or employee of the Company, or
(b} use or apply any such informaton in performing his duties as a directer,

where to do so would amount to a breach of that confidence

(7} Where the directars authonse a Conflict of Interest they may provide, without kmi@tion {whether at the tme of
giving the authonsation or subsequently) that the director

(a) 1s exctuded from discussions {whether at meetings of directors or octherwise) related to the Conflict of Interest,
(b} 18 not given any documents or other information relating to the Conflict of Interest,

{€) may or may not vote (or may or may not be counted in the quorum) at any future meebng of directors i
relation to any resolubion relating to the Conflict of Interest

(8) Where the directors authonse a Conflict of Interest

(a) the directer will be obliged to conduct himself In accordance with any terms, himuts and/or conditions imposed
by the directors in relation te the Conflict of Interest,

(b} the director will not infringe any duty he owes to the Company by virtue of sections 171 to 177 of the
Companies Act 2006 provided he acts in accordance with such terms, mits and/or conditions {If any) as the
directors impose in respect of its authorsation

Conficts of Interest ansing in reiation to transactions or arrangements with the Company
(9} Subject to the applicable provisions for the ime being of the Companies Acts and t any terms, imits and/or
conditicns impesed by the directors sn accordance with this Arbde, and provided that he has disclosed to the
directors the nature and extent of any interest of his in accordance with the Compames Acts, a director
notwithstanding his office

(a) may be a party to, or ctherwise interested in, any contract, transaction or arrangement with the Company orin
which the Company 1s otherwise nterested,

(b) shall be counted as parhaipating for voting and quorum purpeses in any deciszon in connection with any
proposed or existing transacton or arrangement with the Company, in which he s tn any way directly or indirectly
interested,

(¢} may act by himself or hus firm m a professional capacity for the Company (otherwise than as auditor) and he or
his firm shall be entited to remunerabon for professionat services as if he were not a director, and

(d) may be a director or other officer of, or employed by, or a party to any contract, transaction or arrangement
with, or otherwise interested 1n, any body corporate promoted by the Company or in which the Coampany 1s
otherwise interested

(10) A director 1s not required, by reason of being a director (er because of the fiduaary relatonship estabhshed by
reason of being a director), to account to the Company for any remuneration, profit er other benefit which he
receves as director or other officer or employee of the Company's subsidianes or of any other body corporate in
which the Company is interested or which he (or anyone connected with him (as defined in section 252 of the
Companies Act 2006)) denves from or In connectien with any such office or employment or from a relatonship
Involving a Conflict of Interest which has been authensed by the directors or by the Company in general meeting
(subnect in each case to any terms, imits or conditions attaching to that authonsation} or from any contract,
transaction or amangement with, or other interest in, the Company or in which the Company I1s otherwise
interested and no contract, transacton or arrangement shall be hable to be avotded on such grounds nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty under section 176 of the
Companies Act 2006

{11} For the purposes of this Artide, references to proposed decisions and decision-making processes include any
directors’ meeting or part of a directors' meeting

{12) Subject tn the following sub-paragraph, iIf a question arises at a meeting of directors or of a committee of
directors as to the nght of a director to participate in the meeting (or part of the meeting} for voting or guorum
purposes, the question may, before the condusion of the meeting, be referred to the chairman whose ruling In
relation to any director other than the charrman s to be final and conclusive

{13} If any guestion as to the nght to participate in the meetng (or part of the meeting) should anse n respect of
the chairman, the question I1s to be decided by a decision of the directars at that meetng, for which purpose the
chairman 1s not to be counted as participating in the meeting (or that part of the meeting) for voting or quorum
purposes

Records of decislons to be kept

12 Where deasions of the directors are taken by electronic means, such deasions shall be recorded by the
directors i permanent form, so that they may be read with the naked eye

Number of directors

13 Unless otherwise determined by ordinary resoluticn, the number of directors (other than altemate directors)
shall not be subject to any maximum but shall not be less than one

Methods of appointing directors

14 (1) In any case where, as a result of death or bankruptcy, the company has no shareholders and no directors,
the transmittee(s) of the last shareholder to have died or to have a bankruptcy erder made agatnst him (as the
case may be) shall have the nght, by notice in wnting, to appoint a person {including a transmittee who 1s a natural
persan), who 1s willing to act and 1s permitted to do so, to be a director
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{2) For the purposes of the preceding article, where twe or more sharehelders die in circumstances rendering it
uncertam who was the last te die, a younger shareholder 1s deemed to have survived an older shareholder
Terminatlon of director’'s appointment

15 Arbdle 18(c) of the Madel Articles shall be amended by the additton of the words "and the company resalves
that his office be vacated” at the end of the sub-Article

Directors’ expenses

16 Article 20 of the Model Articles shall be amended by the insertien of the words *(including alternate directors)
and the secretary (f any) " before the words “propery incur”

Appoimtment and removal of akernate directors

17 (1) Any director (hereinafter referred to as "appointor”™ may appoint as an alternate any other director, or any
other person approved by resotution of the directors, to

{a) exercise that director's powers, and

{b) carry out that director’s responsibilities,

in relation teo the taking of decisions by the directors in the absence of the alternate’s appointor

{2) Any appaintment or removal of an alternate must be effected by nobce in wnting to the company signed by the
appaintor, or 1n any other manner approved by the directors

{3} The notice must

{a) dentrfy the proposed altemate, and

{b) in the case of a notice of appointment, cantain a statement signed by the proposed alternate that the propased
alternate s willing to act as the altemate of the director giving the notice

Rights and responsiblities of afternate directors

1B {1) An alternate director may act as alternate director to more than one director and has the same nghts in
relation to any decision of the directors as the altemate’s appointor

{2) Except as the articles specify ctherwse, altemate directors

{a) are deemed for all purposes to be directors,

(b} are hable for their own acts and omissions,

{c) are subject to the same restrictons as thetr appotntors {including those set out in sections 172 to 177 CA 2006
inclusive and these arhcles), and

(d} are not deemed to be agents of or for their appointors, and, n particular (without I!mitation), each altemate
director shall be entitled to recerve nobice of all meetings of directors and of all meetings of committees of directors
of which his appointor 1s a shareholder

(3) A person whao 15 an alkernate director but not a director

(a) may be counted as parbcipating for the purpases of determining whether a quorum s present (but only if that
person’s appointor Is not partkcipating and provided that no altermate may be counted as more than one director for
these purposes),

(b} may participate tn a unanimeous decision of the directors (but only «f his appomntor does not parbcipate), and
(<) may sign a wntten resolubion {but only if it 15 not signed or to be signed by that person’s appomtor)

(4} A director who 15 also an alternate director 1s entitled, in the absence of any of his appointors, to a separate
vote on behalf of that appointor, in additien to his own vote an any decision of the directors but he shall count as
only one for the purpose of determining whether a gquorum 1s present

(5} An alternate director 1s not entitled to receive any remuneration from the company for serving as an alternate
director except such part of the altemate’'s appomntor's remuneraton as the appotntor may direct by notace in
wntng made to the company

Termination of akernate directorship

19, An alternate director’s appointment as an atternate for any appeintor terminates

(1} when that appomntor revokes the appointment by notice o the company in wnting specifying when 1t 1s to
terminate,

(2) when notification I1s received by the company from the alternate that the altemate 1s resigning as altemate for
that appointor and such resignabion has taken effect in acoordance with its terms,

(3) on the occurrence, In relabcn to the alternate, of any event which, 1f it occurred In relaticn to that appointor,
would result in the termmaticn of that appointor’s appointment as a director,

(4) on the death of that appointor, or

(5) when the altermate’s appointors appointment as a director terminates

Appointment and removal of secretary

20 The directors may appomnt any person who 15 willing to act as the secretary for such term, at such
remuneration, and upon such conditions as they may think fit and from time to ttrme remove such persen and, I
the dwrectors so decide, appoint a replacement, 1n each case by a decision of the directors

Share Caphkal and variation of class rights

21 (1) The share capital of the company shall be divided into ‘A’ Ordinary shares of £1 each, "B” Ordinary shares of
£1 each, 'C' Ordinary shares of £1 each, "D’ Ordinary shares of £1 each and 'E* Ordinary shares of £1 each and all
classes of shares shall rank pan passu

(2) whenever the capital of the company 1s divided into different classes of shares, the special nghts attached to
any class may only be vaned or abregated, etther whilst the company 15 a going concem or durning or In
contemplation of a winding up, with the consent of the holders of the issued shares of that dass given in
accordance with the fellowing article

(3) The consent of the holders of a class of shares may be given by

(a) a special resoluticn passed at a separate general meeting of the holders of the 1ssued shares of that class, or
(b) a wntten resclution in any form signed by or on behalf of the holders of three-quarters in nominal value of the
1ssued shares of that class, but not otherwise

{4) To every such meeting, all the provisions of these arhcles and the Companies Act 2006 relating to general
meetings of the company shall apply (with such amendments as may be necessary to give such provisions efficacy)
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but so that the necessary quorum shall be two holders of shares of the relevant class present in persen or by proxy
and holding or representing not less than one third in nominal value of the 1ssued shares of the relevant dass, that
every holder of shares of the class shall be entitied on a poll to ane vote for every such share held by him, and that
any holder of shares of the dass, present in person or by proxy or (bemng a cerporation) by a duly authonsed
representative, may demand a poll If at any adjourned meeting of such holders such a quorum as aforesasd 1s not
present, not less than one holder wha 15 present i person or by proxy or (being a corporation) by a duly
authonsed representative shall be a quorum

Further Issues of shares authority

22 (1) The following paragraphs of this artcle shall not apply to a pnvate company with only one class of shares
{2) Subject to the preceding paragraph and save to the extent authonsed by these articles, or authonsed from time
to tme by an ordinary resclution of the shareholders, the directors shall not exercise any power to allot shares or
to grant nghts to subscnibe for, or to convert any secunty into, any shares In the company

(3) Subject o the remaining provisions of this arbcle and to the following article (Further issues of shares pre-
empton nghts) and to any directions which may be given by the company in general meeting, the directors are
generally and unconditionally authonsed, for the purpose of section 551 of the Compames Act 2006 to exerose any
power of the company to

{a}) offer or allet,

{b) grant nghts to subscnbe for or to convert any secunty into,

{¢) otherwise create, deal in, or dispese of, any shares in the company to any person, at any time and subject to
any terms and conditions as the directors think proper

{4) The authonty referred to In this artkle

{a) shall be hmrted to a maximum norunat amount of £100 for ‘A’ Ordinary shares, £100 for ‘B° Ordinary shares,
£100 for ‘C*' Ordinary shares, £100 for ‘D’ Ordinary shares and £ 100 for 'E’ Ordinary shares,

(b} shall only apply insofar as the company has not renewed, waived or revoked 1t by ordinary resolution, and
{c) may only be exercised for a penod of five years commencing on the date on which the company ts incorporated
or these articles are adopted whichever s the later, save that the drrectors may make an offer or agreement which
would, or might, require shares to be allotted after the expiry of such authonty (and the directors may aflot shares
in pursuance of an offer or agreement as If such authenty had not expired)

Further issues of shares: pre-emption rights

23 (1) In accardance with section 567(1) of the Companies Act 2005, sections 561 and 562 of the Companies Act
2006 shall not apply to an allotment of equity secunties (as defined in section 560(1) of the Companes Act 2008)
made by the company

{2) After a penod of one month from the date of mncorporation has elapsed, unless ctherwise agreed by special
resolution, iIfthe company proposes to allot any equity secunties, those equity secunties shafl not be allotted to any
person unless the company has first offered them to all sharehaolders on the date of the offer on the same terms,
and at the same price, as those equity secunibes are being offered to such other person on a pan passu basis and
pro rata to the nominal value of shares held by those sharehclders (as neary as possible without mvolving
frachons)

{3) The offer

{a) shall be in wnting, shall be open for acceptance for a perod of fifteen working days from the date of the offer
and shall give details of the number and subscnption price of the relevant equity secunthes, and

{b) may stipulate that any shareholder who wishes to subscnbe for a number of equity secunities in excess of the
proparton to which he 1s enhtled shall, in his acceptance, state the number of excess equity secunties (hereinafter
referred to as "Excess Secunbes™) for which he wishes 1 subscnbe

{4} Any equity securtties not accepted by shareholders pursuant to the offer made to them in accordance with
these articles shall be used for sabsfying any requests for Excess Secursies made pursuant to the preceding article
If there are insufficient Excess Secunbes to satisfy such requests, the Excess Secuntes shall be afiotted te the
applicants as nearly as practicable m the proportion that the number of Excess Secunties each shareholder
indicated he would accept bears to the total number of Excess Secuntes apphed for (as nearly as possible without
invelving fractions or ncreasing the number of Excess Secunties allotted to any shareholder beyond that applied for
by him) After that allotment, any Excess Secunties remaining shall be offered to any other person as the directors
may determine, at the same pnce and on the same terms as the offer to the shareholders

Company's lien over shares

24 (1) The company has a hen (heretnafter referred to as the "company's llen”) over every share, whether or not
fully pawd, which 1s registered in the name of any person indebted or under any hability to the company, whether he
1s the sole registered holder of the share or one of several Joint holders, for all monies payable by huim (erther alone
orjointly with any other person) to the company, whether payable immediately or at some time in the future and
whether ¢r not a call notice has been sent in respect of it

{2) The company’s lien aver a share,

{a) takes pnonty over any third party's interest in that share, and

{b) extends to any dividend cr other money payable by the company m respect of that share and {f the lien 1s
enforced and the share is sold by the company) the proceeds of sale of that share

{3) The directors may at any time decaide that a share which 1s or would otherwise be subject to the company's hen
shall not be subject to it, erther wholly or in part

Enforcement of the company's lien

25 (1) Subject to the provisions of this Article, if

{a) a hen enforcement notice has been given In respect of a share, and

(b} the person to whom the notice was given has failed to comply with it,

the company may sell that share

{2) A hen enforcement notice
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{a) may only be given In respect of a share which 1s subject to the company’s hen, in respect of which a sum s
payable and the due date for payment of that sum has passed,

{b) must speafy the share concerned,

{c) must be in wnhing and require payment of the sum payable within fourteen days of the notice,

{d) must be addressed either to the holder cof the share or oo a transmittee of that holder; and

{e} must state the company's intenben o sell the share If the notice 15 not comphed with

{3) Where shares are sold under this Article

{a) the directers may authonse any person to execute an instrument of transfer of the shares to the purchaserora
person nominated by the purchaser, and

{b) the transferee 1s not bound to see to the apphcation of the consideraton, and the transferee’s title 1s not
affected by any rregulanty in or invalidity of the process leading to the sale

{4) The net proceeds of any such sale (after payment of the costs of sale and any other costs of enforcing the lhien)
must be applied

{a) first, iIn payment of s6 much of the sum for which the lien exists as was payable at the date of the len
enforcement notice,

{b) second, to the person entrtled to the shares at the date of the sale, but only after the certificate for the shares
sold has been surrendered to the company for cancellation or an indemnity in a form reasonably satisfactory to the
directors has been given for any lost certificates, and subject to a hen equivalent to the company's tien for any
maney payable (whether payable immediately or at some time In the future) as existed over the shares before the
sale in respect of all shares registered in the name of such person {whether as the scle registered holder or as one
of several joint holders) after the date of the lien enforcement notice

{c) A statutory declaration by a director or the company secretary (if any) that the declarant 1s a director or the
company secretary (as the case may be) and that a share has been sold to satisfy the company's lien on a specified
date 1s condusive evidence of the facts stated in it as agarnst all persoens claiming to be entitled to the share, and
subject to compliance with any other formaliies of transfer required by the articles or by law, constitutes a good
title to the share

Call notices

26 (1) Subject to the articles and the terms on which shares are allotted, the directors may send a nctice
(heremnafter referred to as a “call notrce™} to a shareholder requinng the shareholder to pay the company a
specified sum of meney (heremafter referred to as a “call”} which 1s payable by that member te the company at the
date when the directors decide to send the call notice

(2) A call notice

(@) must be in wnting,

(b) may neot require a shareholder to pay a call which exceeds the totat amount of his indebtedness or hability to
the company,

(c) must state when and how any call to which it relates it 1s to be paid, and

(d) may permit or require the call to be paid by instalments

(3) A shareholder must comply with the requirements of a call notice, but no sharehelder 1s cbiiged to pay any call
before fourteen days have passed since the nobice was sent

(4) Before the company has received any call due under a call notice the directers may

(a) revcke it wholly erin part, or

(b} specify a later tme for payment than i1s specified in the notice,

by a further notice in writing to the sharehotder in respect of whose shares the call 1s made

Liablity to pay calls

27 (1) Lability to pay a call s not extinguished or transferred by transfernng the shares in respect of which itis
required to be pard

(2) Joint holders of a share are jaintly and severally hable to pay all calls in respect of that share

(3) Subject to the terms on which shares are allotted, the directors may, when issuing shares, provide that call
notices sent to the holders of these shares may require them

(a) to pay calls which are naot the same, or

(b} to pay calls at different times

When call notice need not be lssued

2B (1) A call nobe need not be issued 1n respect of sums which are specified, in the terms on which a share s
issued, as being payable to the cempany in respect of that share

{a) on allotment,

(b} on the occurrence of a particular event, or

{c) on a date fixed by or in accerdance with the terms of issue

{2) But If the due date for payment of such a sum has passed and 1t has not been paid, the holder of the share
concermed 15 treated 1n all respects as having failed to comply with a call notice in respect of that sum, and 1s hable
to the same consequences as regards the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

29 (1) Ifa person 1s hiable to pay a call and fails to do so by the call payment date

{a) the directors may issue a nohce of intended forfeiture to that person, and

{b) unvl the callis pad, that person must pay the company interest on the call from the call payment date at the
relevant rate

{2) For the purposes of this Article

{a) the "¢all payment date” 15 the time when the call nohce states that a call s payable, uniess the directors give a
notice th writing specifying a later date, in which case the call payment date s that later date,

(b) the “relevant rate” s

(c} the rate fixed by the terms on which the share in respect of which the call 1s due was allotted,
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(d) such other rate as was fixed in the call notice which required payment of the call, or has otherwise been
determined by the directors, or

{e} if no rate is fixed in either of these ways, five per cent (5%) per annum

{3) The relevant rate must not exceed by more than five percentage pomts the base lending rate most recently set
by the Monetary Policy Cammittee of the Bank of England in connection with its responsibilities under Part 2 of the
Bank of England Act 1998

{4) The directors may waive any obligabon to pay imterest on a call wholly or in part

Notice of intended forfeRure

30 (1) A notice of intended forfeiture

{a) must be in writing,

{b) may be sent in respect of any share in respect of which a call has not been pard as required by a call notice,
{c} must be sent to the holder of that share (or, in the case of Joint holders of a share} or to a transmittee of that
holder in accordance with these articles

(d) must require payment of the call and any accrued interest and all expenses that may have been sncurred by the
company by reason of such non-payment by a date which 1s not less than fourteen days after the date of the
natice,

(e} must state how the payment is to be made, and

() must state that if the notice 1s not comphied with, the shares in respect of which the call s payable will be liable
to be forfeited

Directors' power to foifeit shares

31 Ifanoctce of intended forferture 1s not complied with before the date by which payment of the call s required in
the notice of intended forfeiture, the directors may decide that any share in respect of which it was given s
forfeited, and the forfeiture 15 to include all dividends or other moneys payable in respect of the forfeited shares
and not paxd before the forfeiture

Effect of forfeiture

32 (1) Subject to the articles, the forfesture of a share extinguishes

(a} all interests in that share, and all claims and demands against the company in respect of it, and

(b} all ather nghts and habilities inaidental to the share as between the person whose share 1t was pnor to the
forfeiture and the company

{2y Any share which 15 forfeited 1n accordance with the articles

(a) 1s deemed to have been forfeited when the directors decide that it s forfeited,

{b) 1s deemed to be the property of the company, and

(¢) may be sold, re-allotted or ctherwise disposed of as the directors think fit

(3) If a person's shares have been forfeited

(a) the company must send that person wntten notice that forfeiture has occurred and record 1t in the register of
members,

(b) that person ceases to be a shareholder in respect of those shares,

(€) that person must surrender the certificate for the shares forfeited to the company for cancellation,

(d) that person remains fiable to the company for all sums payable by that person under the articles at the date of
fur;eumre n respect of those shares, including any interest {(whether accrued before or after the date of forfesture),
an

(e) the directors may wairve payment of such sums wholly or in part or enforce payment without any allowance for
the value of the shares at the time of forfeiture or for any consideratien received on their disposal

(4) At any tme before the company dispeses of a forfeited share, the directors may deade to cancel the forferture
on payment of all calls and mterest due in respect of it and on such other terms as they think fit

Procedure following forfelture

33 (1) if a forfeited share 1s to be disposed of by betng transferred, the company may receive the consideration for
the transfer and the directors may authonse any person to execute the instrument of transfer

(2) A statutory declarabon by a director er the company secretary {if any) that the declarant s a director or the
company secretary (as the case may be) and that a share has been forfeited on a specfied date

{a) 1s conclustve evidence of the facts stated in 1t as agarnst all persons claiming to be entitled to the share, and
{c) subject to comphance with any other formalities of transfer required by the articles or by law, constitutes a
gooed titte to the share

{3) A person to whom a forfeited share is transferred is not bound to see to the applhicatron of the consideration (1f
any) nor is that person's title to the share affected by any irregulanty in or Invalidity of the process leading to the
forferture or transfer of the share

{4} If the company sells a forfeited share, the person who held it prior to its forferture 1s entrded to receive from the
company the proceeds of such sale, net of any commission, and excluding any amount which

(@) was, or would have become, payable, and

(b} had not, when that share was forfeited, been paid by that person in respect of that share,

{c) but no interest 1s payable to such a person in respect of such proceeds and the company 1s not required o
acoount for any money earned on them.

Surrender of shares

34 (1) A shareholder may surrender any share

{a) m respect of which the directors may ssue a notice of intended forferture,

{b) which the directors may forfeit, or

(¢} which has been forfeited

{2) The directors may accept the surrender of any such share

(3) The effect of surrender on a share 1s the same as the effect of forfeiture on that share

{4} A share which has been surrendered may be dealt with in the same way as a share which has been forfeited
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Payment of commission on subscription for shares

35 (1) The company may pay any person a commusston in consideration for that person

(a) subscritbing, or agreeing to subscnbe, for shares, or

(b} procunng, or agreeing to procure, subscnptions for shares

{2) Any such commession may be paid

{a} in cash, orin fully paid or partly paid shares or other secunbes or partly in one way and partly in the ather, and
(b) i respect of a condibional or an absolute subscnption

Share certificates

36 Article 24(2)(c) of the Model Articles shall be amended by

(1) the delebon of the word “fully” and the insertion of the words “extent to which” before the word “shares”, and
(2) the word "up” at the end of this Model Article 24(2){c)

Transfer of shares

37 (1) In these arhicles, areference to the transfer of or transfermng shares shall include any transfer, assignment,
dispesitton or propesed cr purported transfer, assignment or disposition

(a} of any share or shares of the company, or

{b) of any interest of any kind in any share or shares of the company, or

{c) of any nght to receive or subscnbe for any share or shares of the company

{2) The directors may, i their absolute discretion, decline to register the transfer of a share whetheror not itbe a
fully paid share

(3) If the directors refuse to reqister a transfer of a share they shall, as soon as practicable and in any event within
two months after the date on which the transfer was lodged with the company, send to the transferee notice of,
and the reasons for, the refusal

(4) An obligation to transfer a share under these articles shall be deemed to be an obligation to transfer the entire
legal and beneficial mterest in such share free frem any lien, charge ar other encumbrance

(5) Article 26(1) of the Mode! Articles shall be amended by the nsertion of the words "and {if any of the sharess
partly paid) the transferee” at the end of that article

Prohibited Transfers

38 Notwithstanding any other prowision of these articles, no transfer of any Share shall be registered if itis to any
mmar, undischarged bankrupt, trustee n bankruptey or person of unsound mind

Transmission of shares

39 (1) Nothing in these articles releases the estate of a deceased shareholder from any hability in respect of a
share sclely or jointly held by that shareholder

(2} Article 27(3) of the Model Artcles shall be amended by the insertion of the words “subject to the provisions of
the Company's artides”, after the imtial word *But”

Transmitees bound by prior notices

40 Article 29 of the Model Articles shall be amended by the insertion of the words "or the name of any person
nominated under Model Article 27(2)" after the words “transmittee’s name”

Procedure for disposing of fractions of shares

41 (1) This Artide applies where

{a) there has been a consolidation or division of shares, and

(b} as a resuit, shareholders are entitled to fractions of shares

(2} The directors may

(a) sell the shares representing the fractions to any person including the company for the best pnce reascnably
obtatnable,

(b} autherse any persan to execute an instrument of transfer of the shares to the purchaser or a perscn nominated
by the purchaser, and

(c) distnbute the net proceeds of sale in due proportion among the holders of the shares

(3) The person to whom the shares are transferred 1s not obliged to ensure that any purchase money 1s received by
the person entitled to the relevant fractions

(4) The transferee’s tite to the shares 1s not affected by any uregulanty in or nvaldity of the process leading to
their sale

Calculation of dividends

42 (1) Except as otherwise provided by the articles or the nights attached to shares, all dividends must be

(@) dedared and paid according to the amounts paid up on the shares on which the devidend 1s paid, and

(b) apportioned and pad properhonately to the amounts paid up on the shares dunng any portion or portions of
the penod in respect of which the devndend in pard

(2) if any share ts 1ssued on terms providing that it ranks for dividend as from a particular date, that share ranks
for drdend accordingly

(3) If and so long as the share capital s divided into different classes of shares, the directors may, subject to the
provisions of the Act, pay Intenm dividends at vaniable rates on the different classes of shares, and the company,
on the recommendaton of the Directors, may declare dividends at vanable rates on the different classes of shares
Deductions from distributions In respect of sums owed to the company

43 (1) If

{a) a share ts subject to the company’s lien, and

{b) the directors are enttled to issue a lien enforcement nohece in respect ofit,

{c) they may, instead of 1ssuing a lien enforcement notce, deduct from any dividend or ather sum payable In
respect of the share any sum of money which 1 payable to the company in respect of that share to the extent that
they are entitled to require payment under a hen enforcement nohce

{2) Money so deducted must be used to pay any of the sums payable in respect of that share

{3) The company must notfy the distnbution recipient in wnting of

(2) the fact and amount of any such deduction,
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(b) any non-payment of a dividend or ather sum payable in respect of a share resulting from any sudh deduchon,
and

(€) haw the money deducted has been applied

Authority to capitallse and appropriation of capitalised sums

44 Article 36(4) of the Model Articles shall be amended by inserbng the phrase ™in or towards paying up any
amounts unpaid on exstng shares held by the persons entitted, or” after the words *may be apphed”
Convening general meetings

45 The directors may call general meetings and, on the requisihion of shareholders pursuant to the provisions of
the Companies Act 2006, shall forthwith proceed to convene a general meetng m accordance with the Companies
Act 2006 1f there are not within the United Kingdom sufficient directors to call a general meeting, any director or
the shareholders requisitioning the meebng {(or any of them representing more than one half of the total voting
nghts of them all) may call a general meeting If the company has only a single shareholder, such shareholder shalt
be entitled at any time to¢ call a general meeting

Notice of genera) meetings

456 (1) General meetings (other than an adjoumed meehtng) shall be cafled by at least fourteen Clear Days’ notece
but a general meetng may be called by shorter notice If It 1s so agreed by a majortty in number of the shareholders
having a nght to attend and vote, being a majonty together halding not less than ninety per cent (90%y) in nominal
value of the shares at the meeting, giving that nght

(2) The notice shall speaify the time, date and place of the meeting, the genera! nature of the business to be
transacted and the terms of any resclution to be proposed at it

(3) Subject to the provisions of these articles and to any restnchons imposed an any shares, the notice shall be
given to all shareholders, to all persons entted to a share in consequence of the death or bankruptcy of a
sharehalder (if the company has been notified of their entitiement) and to the directors, alternate directors and the
audrters for the time being of the company

(4) The acadental omission to give notice of a meeting to, or the non-receipt of nobce of a meeting by, any person
entitled to recerve notice shall not invahdate the proceedings at that meeting

Resolutions requiring special notice

47 (1) If the Companies Act 2006 requires special notice to be given of a resclution, then the resolution will not be
effective unless notice of the intention to propese It has been given to the company at least twenty-eight Clear
Days before the general meeting at which it i1s to be proposed

(2) Where practicable, the company must give the shareholders notice of the resolubon in the same manner and at
the same time as It gives notice of the general meetng at which it & to be proposed  Where that s net prachcable,
the company must give the shareholders at least fourteen Clear Days' before the relevant general meeting by
advertisement in a newspaper with an appropnate circulation

(3) if, after notice to propose such a resclubion has been given to the company, a meeung s called for a date
twenty-eight days or less after the notice has been given, the notice sha!l be deemed to have been propery given,
even though It was not given within the ttme required by this artele

Quorum for general meetings

48 No business shall be transacted at any meeting unless a quorum 1s present Subject to section 318(2) of the
Companies Act 2008, two qualifying persons {as defined in section 318(3) of the Companies Act 2005) entitied to
votz upon the business to be transacted shafl be a quorum, provided that of the company has anly a single
shareholder, the quorum shall be one such qualifying person

Adjournment

49 Article 41(1) of the Model Articles shall be amended by inserting the following sentence at the end of the first
sentence of that article "If, at the adjourned meehing, a querum s not present wathin half an hour from the time
appointed for the meeting, the meetng shall be dissolved”

voting: general

50 (1) Subject to any nghts or restnctions attached to any shares, an a show of hands, every shareholder who
(being an individual) i1s present in person or {being a corparation} 1s present by a duly authonsed representative
(unless the representative is himself a shareholder, in which case he shall have more than one vote) shall have one
vob2 A proxy shall not be entitled to vote on a show of hands.

(2) No shareholder shall vote at any general meeting or at any separate meeting of the helders of any class of
shares, either in person or by proxy, in respect of any share held by him unless all monies presently payable by
him in respect of that share have been paid

{3} In the case of joint holders the vote of the senior who tenders a vote shall be accepted to the exdusion of the
votes of the ather joint holders, and semionty shall be determined by the order in which the names of the holders
stand in the register of members

{4) Unless a poll 1s duly demanded, a declaration by the chatrman that a resoluton has been carned or carmed
unanimously, or by a parbcular majenty, or last, or not camed by a partroular majonty and an entry to that effect
i1 the minutes of the meeting shall be conclusive evidence of the fact without proof of the number or properbon of
the vates recorded in favour of ¢r against the resolubion

Poll votes

51 (1) On a pall every shareholder who (being an indivdual 1s present in person er by proxy or (being a
corporation) 15 present by a duly authonised representative or by proxy shall have one vote for every share of which
he 15 the holder On a poll, a shareholder entiied to more than cne vote need not use all his votes or cast all the
votes he uses in the same way

{2) Article 44{ 2} of the Model Artictes shall be amended by the insertion of the following sub-paragraph as article
44(2){e)

~a person or persens holding shares confeming a nght to vote on the resolution on which not less than one tenth of
the total sum patd up on alt the shares confernng that nght *
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(3) Article 44(3) of the Model Articles shall be amended by inserting the following sentence at the end of the
Article

"A demand so withdrawn shall not invalidate the resuft of a show of hands declared before the demand was made”
{4) The result of the pall shall be deemed to be the resolutron of the meeting at which the poll was demanded
{5) A pell demanded on the election of a chairman cron a question of adjournment shall be taken forthwith A poall
demanded on any other question shall be taken ether forthwath or at such ime and place as the chairman directs
not being mere than thirty days after the poll is demanded The demand for a poll shall riot prevent the
conbinuance of a meeting for the transacton of any business other than the question on which the peofl was
demanded. If a poll 1s demanded before the declaration of the result of a show of hands and the demand 15 duly
withdrawn, the meeting shall continue as If the demand had not been made

{6) No notce need be given of a poll not taken forthwith If the time and place at which it 1s te be taken are
announced at the meeting at which it 1s demanded In any sther case at least seven Clear Days’ notice shall be
given specifying the time and place at which the poll 1s to be taken

Contenmt of proxy notices

52 (1) Subject to the provisions of these articles, a shareholder 15 entdled to appoint another person as his proxy
o exeraise all or any of his nghts to attend and to speak and vote at a general meetng A shareholder may
appomnt mere than ene proxy «n relation to a meeting, provided that each proxy s appointed o exercise the nghts
attached to a different share or shares held by that shareholder

{2} Proxaes may only validly be appointed by a notice in wnting (a “proxy notice™) which

{a) states the name and address of the shareholder appointing the proxy,

{b} wdentifies the person appointed to be that shareholder's proxy and the general meeting in relation to which that
persan 1S appomnted,

{c} s signed by or on behalf of the sharehalder appointing the proxy, or 1s authenticated in such manner as the
directors may determine, and

(d) 15 dehvered to the company in accordance with the articles and in accordance with any instruchons contamed in
the notice of the general meetmg (or adjourmed meeting) to which they refate and received by the company

(i} subject to the following paragraphs of this article, 1n the case of a general meeting or adjourned meeting, not
less than forty-eight hours before the tme for holding the meeting or adjourned meeting at which the nght to vote
Is to be exeraised,

(u) in the case of a poll taken more than forty-eight hours after it 1s demanded, after the poll has been demanded
and not tess than twenty-four hours before the bime appointed for the taking of the poll, or

(e) where the poll 1s not taken forthwith but 1s taken not more than forty-eight hours after it was demanded, at the
ttme at which the poll was demanded or twenty-four hours before the tme appointed for the taking of the poll,
whichever s the later,

(f) and a proxy notice which s not delivered and received in such manner shall be invald

(3) Artide 45{3) of the Mcdel Articles shall be amended by the addition of the following at the end of the article
“and the proxy is cbliged to vete or abstain from voting in aceordance with the specified instructions However, the
company ts not cbliged to check whether a proxy votes or abstains from voting as he has been instructed and shall
ncur no hability for failling to do so Failure by a proxy to vote or abstain from voting as mstructed at a meeting
shall not invalidate proceedings at that meeting *

Delivery of proxy notices

53 (1) Any notice of a general meetng must specify the address or addresses (hereinafter referred to as a “proxy
nobfication address™) at which the company aor its agents will receive prexy notices relating to that meeting, or any
adyjournment of it, delivered in hard copy or electrenic form

(2) Article 45( 1) of the Model Articles shall be amended by inserting the words “to a proxy notification address” at
the end of that Artxcle

(3) A notice revoking a proxy appoinitment only takes effect iIf 1t 1s recerved by the company

(a} Subject to the following paragraphs of this article, in the case of a general or adjourned meeting, not less than
forty-erght hours befare the time for holding the meeting or adjourned meeting at which the nght to vote 1s to be
exercised,

(b} in the case of a polt taken more than forty-eight hours after 1t was demanded, not less than twenty-four hours
before the hme appointed for the taking of the poll, or

(c) in the case of a pcll not taken forthwith but not more than forty-eight hours after it was demanded, at the tme
at which it was demanded or twenty-four hours before the time appointed for the taking of the poll, whichever s
later, and a notice which 1s not delivered and received in such manner shall be invahd

(3} In calculating the pencds referred to in the preceding article entitfed “Content of proxy notices” and this article,
no account shall be taken of any part of a day that s not a working day

Represemtation of corporations at meetings

54 Subject to the Companies Act 2006, a company which 1s a shareholder may, by resclution of its directors or
other govemng body, authortse one or more persons to act as Its representative or representatives ata meeting of
the company or at a separate meeting of the holders of a class of shares of the company (hereinafter referred to as
a “corporate representative”) A director, secretary or other person authonsed for the purpose by the directors
may require a corporate representabive to produce a certified copy of the resolution of authonsaton before
permitting him to exerase s powers

Means of communication to be used

55 (1) Any notice, document or other mformation shall be deemed served on or delivered to the intended
reapient

(a) If properly addressed and sent by prepaid United Kingdom first class past to an address in the United Kingdom,
forty-eight hours after it was posted,

(b} If propetly addressed and delivered by hand, when it was given or left at the appropnate address,
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(<)} If properly addressed and sent or supphed by electronic means forty-eight hours after the document or
information was sent or supphed, and

(d) If sent or supplied by means of a website, when the matenal 1s first made available on the website or {if later)
when the reapient recesves (or 1s deemed to have received) nohce of the fact that the matenal 1s avaiable on the
website

(2) For the purposes of this Article, no account shall be taken of any part of a day that 18 not a working day

(3) In proving that any notice, document or ather information was properly addressed, it shall be suffictent to show
that the nobce, document or other informatwon was delivered to an address permitted for the purpose by the
Companies Act 2006

(4} In the case of joint holders of a share, all notices or documents shall be given to the joint ho!der whose name
stands first in the register in respect of the jomnt halding Notice so given shall be sufficient notice to aft of the jomt
holders Where there are joint holders of a share, anything which needs to be agreed or specified in relaton to any
notice, document or other informatbon to be sent or supplied to them can be agreed or specified by any one of the
joint holders The agreement or specificaticn of the joint holder whose name stands first in the register will be
accepted to the exclusion of the agreement or specificaton of any ather joint holder (s) whose name(s) stand later
in the register

(5) The company may give notice to the transmittee of a member, by sending or delivenng it in any manner
authonsed by these Articles for the giving of notice to a member, addressed to that persan by name, or by the title,
of representative of the deceased or trustee of the bankrupt or representative by operation of law or by any like
descrniption, at the address (if any) within the United Kingdom suppled for the pumpose by the person claiming to be
so entitied Until such an address has been so supplied, a notice may be given 1n any manner m which 1t might
have been given if the death or bankruptcy or operation of law had not occurred

Company seals

56 Artcle 49(3) of the Model Arhicles shall be amended by the insertion of the words "by either at lea<t two
authonsed persons or” after the word “signed”

Indemnity

57 (1) Subjectto the provisions of the following articte entitted ‘Insurance’ but without prejudice to any indemnity
to which a relevant officer 1s otherwise entitied

(a) each relevant efficer shall be indemnified out of the company’s assets agamnst all costs, charges, losses,
expenses and habilibes incurred by him as a relevant officer

(b} in the actual or purperted execution and/or discharge of lus duties, or in relation to them, and

(<) in relatson to the company’s {or any associated company's) actvties as trustee of an occupatonal pension
scheme (as defined in sechhon 235(6) of the Companies Act 2008},

{d) including {In each case) any hability incurred by him 1n defending any civil or cnimnal proceedings in which
Judgment s given in his favour or in which he is acquitted or the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty an his part or in connection with any apphcation in which the
court grants him, in his capacity as a relevant officer, relief from liability for neghgence, default, breach of duty or
breach of trust in relation to the company’s (or any associated company's ) affairs, and

{e} the company may provide any relevant officer wath funds to meet expenditure incurred or to be incurred by him
I connecton with any proceedings or application referred to 1n this article and otherwee may take any action to
enable any such relevant officer to avend incurnng such expenditure

{2) This Article does nat authornse any indemnrty which would be prohibited or rendered void by any provisien of
the Companies Acts or by any other prowvision of law

(3) In this article

{a) companies are assoctated if one 15 a subsidiary of the other or both are subsidianes of the same body
corporate, and

(b} a “relevant officer” means any director or alternate director or other officer or former director or other officer
of the company or an associated company (including any company which 1s a trustee of an oocupational pension
scheme (as defined by section 235(6) of the Companies Act 2006) and may, If the shareholders so decide, include
any person engaged by the company {or any associated company) as auditor {whether or not he 15 also a director
or other officer), to the extent he acts 1n his capacity as auditor)

Insurance

58 (1) The directors may decide to purchase and maintain insurance, at the expense of the company, for the
benefit of any relevant officer i respect of any relevant loss

(2} In this article

(a) a *relevant officer” means any director cr altemate director ar other officer or former director or ather officer of
the company or an associated company (including any company which 1s a trustee of an occupatianal pension
scheme as defined by section 235({6) of the Ccmpanies Act 2006),

(b) a “relevant lass™ means any loss or hability which has been or may be mcurmred by a relevant officer in
connection with that officer’s duties or powers in relation to the company, any associated company or any pensson
fund or employees' share scheme of the company or associated company,

(c) and companies are assoaated if one 5 a subsidiary of the other or both are subsidianes of the same body
carporate

YPST2000v1 3




59

60.

6l.

611
(a)
(b)
(©

612
(a)
(b)
(c)
(d)
(&)

H
613

614

615

ADDITIONAL ARTICLES RE TRANSFER OF SHARES

The directors shall subject to stamping forthwith register any transfer of shares or
purchase of own shares by the company itself made i accordance with articles 61 to
64 but shall not have any discretion to register any transfer of shares which has not
been made 1n comphiance with those articles All other articles concerning transfer of
shares shall be read subject to this article

RESTRICTIONS ON TRANSFER

Any person who holds, or becomes entitled to, any share shall not effect a transfer of
such shares except in accordance with article 61 (Pre-emption), article 62 (Leavers),
article 63 (Drag Along) or article 64 (Tag Along)

PRE-EMPTION

Except in the case of

a transfer pursuant to article 62 (Leavers), article 63 (Drag Along) or article 64 (Tag
Along), or

a transfer between persons holding ‘A’ Ordinary or ‘B’ Ordinary shares whose shares
shall be freely transferable between themselves, or

a transfer with the prior written agreement of each person holding Ordinary shares,
any person who wishes to transfer any shares (Seller) shall give notice in writing of
such wish to the company (Transfer Notice)

Each Transfer Notice shall

relate to one class of shares only,

specify the number and class of shares which the Seller wishes to transfer (Sale
Shares),

specify the identity of any person to whom the Seiler wishes to transfer the Saie
Shares (Proposed Transferee),

specify the price per share (Sale Price) at which the Seller wishes to transfer the Sale
Shares,

be deemed to constitute the company as the Seller's agent for the sale of the Sale
Shares at the Sale Price 1in the manner prescribed by these articles, and

not be varied or cancelled

The Seller may provide in the Transfer Notice that unless buyers are found for all or
not less than a specified number of the Sale Shares, he shall not be bound to transfer
any of such shares (Mimmmum Transfer Condition) and any such provision shall be
binding on the company Notwithstanding the other provisions of this article 61, 1f
the Transfer Notice contains a Minimum Transfer Condition the company may not
make any allocation of Sale Shares unless and until 1t has found buyers for the
mimimum number specified in the Minimum Transfer Condition

The directors may, within 21 days of receipt of the Transfer Notice, notify the Seller
in writing that some or all of the Sale Shares are to be allocated for purchase by the
company at the Sale Price If all of the Sale Shares are so allocated, the provisions of
articles 61 5 to 61 8 (inclusive) shall not apply If none or some only of the Sale
Shares are so allocated, the remaining provisions of this article 61 shall have effect as
if references to Sale Shares shall mean those not allocated 1n accordance with this
article 61 4

The company shall within 28 days following receipt of the Transfer Notice give
notice in writing to each of the shareholders (other than the Seller) (Shareholders)
offering for sale the Sale Shares at the Sale Price The notice shall specify that the
Shareholders shall have a period of 28 days from the date of such notice within which
to apply for some or all of the Sale Shares It shall be a term of the offer that, if
Shareholders of more than one class apply for some or all of the Sale Shares, the Sale
Shares shall be treated as having been offered, first, to all persons (other than the
Seller) holding shares in the same class as the Sale Shares in prionty to all other
classes of Shareholder and thereafier, to the extent that all of the Sale Shares have not
been applied for by such class of Shareholder, the Sale Shares shall be treated as
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having been offered to all other classes of Shareholder (such Shareholders being
treated as one class for this purpose)

[t shall be a further term of the offer that, if there 1s competition within any class of
Shareholder for the Sale Shares treated as having been offered to that class, such Sale
Shares shall be treated as offered among such class of Shareholder in proportion (as
nearly as may be) to their existing holdings of Shares of the class to which the offer 15
treated as having been made (Proportionate Allocation) However, in his
application for Sale Shares a Shareholder may, iIf he so desires, indicate that he would
be willing to purchase a particular number of Sale Shares 1n excess of his
Proportionate Allocation (Extra Shares)

In respect of each of the categornies of offeree referred to in article 61 5, the company
shall allocate the Sale Shares as follows

if the total number of Sale Shares applied for 1s equal to or less than the available
number of Sale Shares, each Shareholder shall be allocated the number applied for in
accordance with his application, or

if the total number of Sale Shares apphied for ts greater than the available number of
Sale Shares, each Shareholder shall be allocated his Proportionate Allocation or such
lesser number of Sale Shares for which he has apphed and applications for Extra
Shares shall be allocated in accordance with such applications or, in the event of
competition, among those Shareholders applying for Extra Shares in such proportions
as equal (as nearly as may be) the proportions of all the shares of the same class held
by such Shareholders

Allocations of Sale Shares made by the company pursuant to this article 61 shall
constitute the acceptance by the persons to whom they are allocated of the offer to
purchase those Sale Shares on the terms offered to them, provided that no person
shall be obliged to take more than the maximum number of Sale Shares that he has
indicated to the company he 1s willing to purchase

The company shall forthwith upon allocating any Sale Shares give notice in writing
(Sale Notice) to the Seller and to each person to whom Sale Shares have been so
allocated of the number of Sale Shares so allocated and the aggregate price payable
therefor Completion of the sale and purchase of those Sale Shares i accordance
with the Sale Notice shall take place within 7 days of the date of the Sale Notice
whereupon the Seltler shall, upon payment of the price due 1n respect thereof, transfer
those Sale Shares specified in the Sale Notice to the persons to whom they have been
allocated and deliver the relevant share certificates In the case where any Sale
Shares have been allocated for purchase by the company pursuant to article 61 4,
completion of the sale and purchase of those Sale Shares shall take place within 14
days of the purchase contract being approved by the company n accordance with the
Companies Act 2006 whereupon the Seller shall, upon payment of the price due in
respect of those Sale Shares, deliver the relevant share certificates to the company for
cancellation

Save 1n the case of an acquisition of Sale Shares by the company, 1f the Seller
defaults in transferring any Sale Shares pursuant to article 619, the company may
receive such purchase money and may nomunate some person to execute an
instrument of transfer of such Sale Shares in the name and on behalf of the Seller and
thereafter, when such instrument has been duly stamped, the company shall cause the
name of the proposed transferee to be entered 1n the register of members as the holder
of such Sate Shares and shall hold the purchase money on trust (without nterest) for
the Seller The receipt of the company for the purchase money shall be a good
discharge to the proposed transferee (who shall not be bound to see to the application
thereof) and, after his name has been so entered in the register of members, the
validity of the proceedings shall not be questioned by any person In the case of an
acquisition of Sale Shares by the company, f the Seller defaults in delivering the
share certificates therefor pursuant to article 61 9, the company may nomnate some
person to execute an mstrument of transfer of such Sale Shares in the name and on
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behalf of the Seller and thereafter, when such instrument has been duly stamped, the
company shall cause such share capital to be cancelled in accordance with the
Companies Act 2006 and shall hold the purchase money on trust (without interest) for
the Seller

If alt the Sale Shares are not sold under the pre-emption provisions contamned in
articles 61 1 to 61 10 (inclusive), the company shall (forthwith upon the exhaustion of
such provisions) so notify the Seller and the Seller may at any ume, within three
calendar menths after receiving such notification, transfer to the Proposed Transferee
any unsold Sale Shares at any price not less than the Sale Price, provided that

the directors may refuse registration of any Proposed Transferee if they reasonably
believe the Proposed Transferee to be a competitor of the Company or a person
connected with such a compettor (or a nominee of either),

if the Seller stipulated n the Transfer Notice a Minimum Transfer Condition which
has not been satisfied, the Seller shall not be entitled to sell any Sale Shares unless he
complies with such Mumimum Transfer Condition, and

any such sale shall be a sale 1n good faith and the directors may require to be satisfied
(in such manner as they may reasonably think fit) that the Sale Shares are being sold
for not less than the Sale Price without any deduction, rebate or allowance
whatsoever and 1f not so satisfied they may refuse to register the transfer

LEAVERS

The provisions of this article 62 shall apply 10 any Leaver and to any Leaver's shares
In these Articles a “Leaver” shall mean any employee of the company who holds ‘C’
Ordinary, ‘D’ Ordinary or ‘E’ Ordinary shares in the company and who ceases to be
such an employee for any reason

Within the period commencing on the date of termination of the Leaver’s
employment with the company (Leaving Date) and expiring at midmght on the first
anniversary of such date, the directors may serve a notice on the Leaver notifying him
that he s, with immediate effect, deemed to have served one or more Transfer
Nottces in respect of such number and class of his shares as 1s specified n the notice
(Leaver’s Shares)

The provisions of articles 61 1 to 61 10 (inclusive) shall apply to any such Transfer
Notice, provided that for these purposes

the Sale Shares shall compnise the Leaver’s Shares,

no Proposed Transferee shall be specified in the Transfer Notice,

the Sale Price shall be determined by articie 62 5,

there shall be no Minimum Transfer Condition, and

references to receipt of the Transfer Notice in articles 61 4 and 61 5 shall be replaced
by the date of determination of the Fair Price if a Fair Price falls to be determined
The Sale Price shall be

in the case of a Good Leaver, the Fair Price,

in the case of a Bad Leaver the lower of the price payable upon allotment of the
Leaver’s Shares (Issue Price) and the Fair Price,

provided that, in the case of any Leaver's Shares which were onginally acquired by
that Leaver by way of transfer rather than allotment, references to the Issue Price in
this article 62 5 shall in relation to these shares be deemed to be references to the
tower of the Issue Price and the amount paid by such Leaver on such transfer

In these articles

a shareholder shall be deemed to be a “Good Leaver” in circumstances where the
relevant person

retires from his employment with the company on or after the date on which he 1s
normally expected to retire n accordance with lis contract of employment or earlier
with the agreement of the directors, or

ts dismissed from such employment (whether or not en notice) otherwise than for
good cause and for the purposes of this sub-paragraph the question of whether or not
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termination of his employment 1s “for good cause” shall be determined by the
directors whose decision shall be binding, or

15 made redundant from such employment (according to the defimtion of
“redundancy” i1n the Employment Rights Act 1996}, or

dies, or

suffers a physical or mental deterioration which, in the opinion of the directors, 1s
sufficiently serious to prevent the relevant person from following his normal
employment or which seriously prejudices his earning capacity, or

resigns from such employment with the agreement of the directors,

a Shareholder shall be deemed to be a “Bad Leaver” in circumstances where the
relevant person 1s not deemed to, be a Good Leaver, and

the “Fair Price” shall be such price as the transferor and the dwrectors shall agree
within 28 days of the date of the deemed Transfer Notice or, failing such agreement,
such price as the company’s auditors or the company’s accountants (if there are no
auditors appomted) {(Accountants) shall determine pursuant to article 62 7

If the Fair Price falls to be determined by the Accountants

the company shall immediately instruct the Accountants to determine the Fair Price
on the basis which, in their opimion, represents a fair price for the Leaver's Shares at
the Leaving Date as between a willing seller and a willhing buyer and, 1n making such
determnation, the Accountants shall take account of whether the Leaver's Shares
comprise a majority or munorty interest in the company and the fact that therr
transferability 15 restricted by these articles (but, for the avoidance of doubt, tgnoring
the fact that such Leaver's Shares can be subject to the compulsory transfer
requirements of this article 62 (Leavers) and article 63 (Drag Along}),

the Accountants shall certify the Fair Price as soon as possible after being instructed
by the company and m so certifying the Accountants shall be deemed to be acting as
experts and not as arbitrators and the Arbitration Act 1996 shall not apply,

the certificate of the Accountants shall, in the absence of manifest error, be final and
binding, and

the company shall procure that any certificate required hereunder 15 obtained with due
expedition and the cost of obtaining such certificate shall be borne by the company
unless (1) such an arrangement would not be permitted by the Companies Act 2006 or
(1) the Fair Price as determined by the Accountants s the same as, or within 10% of,
that price (1f any) which the company had previously notified to the Leaver as being
in 1ts opinion the Fair Price, in which event the cost shall be borne by the Leaver
DRAG ALONG

In these articles a “Qualifying Offer” shall mean a bona fide offer in writing at any
time by or on behalf of any person other than any existing shareholder (Qfferor) to
the holders of the entire equity share capital in the company to acquire all their equity
share capital The constderation stated in such offer may take any form as well as
cash including without himitation shares and loan stock and other forms of non-cash
consideration

If the holders of not less than 55% in nominal value of the equity share capital then in
1ssue (the Accepting Shareholders) wish to accept the Qualhfying Offer, then the
provisions of this article 63 shall apply

The Accepting Shareholders shall give written notice to the remaimning holders of the
equity share capital (Other Shareholders) of their wish to accept the Qualifying
Offer and the Other Shareholders shall thereupon become bound to accept the
Quahifying Offer and to transfer their shares to the Offeror (or his nominee) with full
title guarantee on the date specified by the Accepting Shareholders

If any Other Shareholder shall not, within 7 days of being required to do so, execute
and deliver transfers in respect of the equity shares held by him and deliver the
certificate(s) i respect of them (or a suitable indemmty n heu thereof), then any
Accepting Shareholder shall be entitled to execute, and shall be entitled to authorise
and nstruct such person as he thinks fit to execute, the necessary transfer(s) and
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tndemnities on the Other Shareholder's behalf and, against receipt by the company
(on trust for such Other Shareholder) of the consideration payable for the relevant
shares, deliver such transfer(s) and certificate(s) or indemmities to the Offeror (or his
nominee) and register such Offeror (or his nominee) as the holder thercof and, after
such registration, the vahdity of such proceedings shall not be questioned by any
person

Upon any person, following the 1ssue of a notice pursuant to article 63 3, becoming a
member of the company pursuant to the exercise of a pre-existing option to acquire
shares in the company (New Member), a notice shall be deemed to have been served
upon the New Member on the same terms as the previous notice who shall thereupon
be bound to sell and transfer all such shares acquired by him to the Offeror or as the
Offeror may direct and the provisions of this article 63 shall apply mutatis mutandis
to the New Member save that completion of the sale of such shares shall take place
forthwith upon the notice being deemed served on the New Member

TAG ALONG

If at any tme the holders of not less than 55% n nomnal value of the equity share
capital of the company then in i1ssue (Proposed Sellers) propose to sell, i one or a
series of related transactions, their shares to any person {(not being an Offeror for the
purposes of article 63 1), the Proposed Sellers may only do so 1f they comply with the
provisions of this article 64

The Proposed Sellers shall give written notice (Proposed Sale Notice) to the other
holders of the equity share capital in the company of such intended sale at least 21
days prior to the date thereof The Proposed Sale Notice shall set out, to the extent
not described n any accompanying documents, the 1dentity of the proposed buyer
(Proposed Buyer), the purchase price and other terms and conditions of payment, the
proposed date of sale (Proposed Sale Date) and the number of shares proposed to be
purchased by the Proposed Buyer (Proposed Sale Shares)

Any other holder of equity share captal in the company shall be entitled, by written
notice given to the Proposed Sellers within 14 days of receipt of the Proposed Sale
Notice, to be permitted to sell all of his shares to the Proposed Buyer on the same
terms and condttions as those set out in the Proposed Sale Notice

If any other holder of equity share capital in the company 1s not given the rights
accorded him by the provisions of this article 64, the Proposed Sellers shall be
required not to complete their sale and the directors shall be bound to refuse to
register any transfer intended to carry such a sale into effect

ADDITIONAL ARTICLE RE APPOINTMENT OF DIRECTORS

Each of the persons holding ‘A’ Ordinary and ‘B’ Ordinary shares shall have the right
from time to time by notice in writing to the company to appomnt such number of
directors (and remove such persons and appoint replacements for them by the same
method) as will represent a majority on the board of directors |

! The articles of association of MMP Fire & Security Limited were amended by written resolution

dated 11 July 2011 to include articles 59 — 65 above inclusive '




