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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8783929

The Registrar of Companies for England and Wales, hereby certifies that

CAPITA INTELLIGENT BUILDING INFRASTRUCTURE
SERVICES LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 20th November 2013
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In accordance with
Section 9 of the | N O 1
Companies Act 2006
Application to register a company m
Companies House
LY -RLIP¢ , 52
o191 { So Afeeis payable with this form
Please see "How to pay’ on the last page
- & What this form is for What this form 1s NOT for
You may use this form to register a You cannot use this form to regis
) pnivate or public company a limited hability partnership To
e . this, please use form LL INO1
20.’ 1 1.'2013
COMPANIES HOUSE
Part 1 Company details

Company name

To check if @ company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

Please show the proposed company name below

Proposed company
name In full @

For official use

ICaplta Intelligent Building Infrastructure Services Limited

|
I Tgharqidal

2 Filling 1n this form
Please complete In typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

ODuplicate names

Duplicate names are not permitted
A list of registered names can

be found on our website There
are various rules that may affect
your choice of name More
information on this 1s ava:lable in
our gwidance booklet GP1 at
www companreshouse gov uk

28

Company name restrictions @

Please tick the box only if the proposed company name contains sensrtive
or restricted words or expresstons that require you to seek comments of a
government department or other specified body

O

| confirm that the proposed company name contains sensitive or restricted
words or expresstons and that approval, where appropnate, has been
sought of a government department or other speaified body and | attach a
copy of their response

@ Company name restrictions

A hst of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP at

wwwv companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ ¢

Please tick the box If you wish to apply for exemptton from the requirement to
have the name ending with ‘Umited’, Cyfyngedig’ or pemmutted alternatwe

O Name ending exemption
Only pnvate companses that are
Irmated by guarantee and meet other
speciiic reguirements are ehgble
1o apply for this For more details,

Please tick the box that describes the proposed company type and members”
hablity {only one box must be trcked)

Public imited by shares

Private imited by shares

Private imited by guarantee

Private unhmited with share caprtal

Private unlimited without share capital

Uaaosd

[J ! confirm that the above proposed company meets the conditions for please go to our website
exemption from the requirement to have a name ending with ‘Limited’, www companteshouse gov uk
‘Cyfyngadig’ or permitted alternative

Company type©®
O Company type

If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

BIS

Innovation & Skills

Department for Business

CHFPOQOD
05/12 Version 5 ¢
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INO1

Application to register a company

Situation of registered office o

Please tick the appropniate box below that describes the situation of the
proposed registered office (only one box must be ticked)

[¥] England and Wales
[J Wales

[] Scotland

[] Northern Ireland

@Registered office

Every compahy must have a
registered office and this is the
address to which the Registrar wall
send cerrespondence.

For England and Wales compantes,
the address must be m England or
Wales

Far Welsh, Scottish or Northemn
Ireland companies, the address must
be n Wales, Scotland or Northem
Ireland respectively

m—

Registered office address

Please give the registered office address of your company

Bulding name/number (17

©Reqgistered office address

You must ensure that the address
shown in this section 1s censistent
with the situation indheated

Street Rochester Row section A5
You must provide an address in
England or Wales for companies to
Post town l London be registered m England and Wales
You must provide an address in
n
County/Regto l Wales, Scotland or Northem Ireland
Pos ‘ | l p | for companies to be registered n
tcode |§ W tia T Wales, Scotland or Northem Ireland
respectively
Articles of association ©
Please choose one option only and tick one box only © For details of which company type
can adopt which motlel articles,
Option 1 | wish to adopt one of the following model artictes i its entirety Please tick please go to our website
only one hox www companieshouse gov uk
{1 Private imited by shares
0  Pnvate hmited by guarantee
[J  Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional andfor amended provision(s} Please
tick only one box
[J  Prvate imited by shares
[ Prvate imited by guarantee
(]  Public company
Option 3 I wish to adopt entirely bespake articles ! attach a capy of the bespoke

articles to this application

2]

Restricted company articles®

Please tick the box below if the company's articles are restncted

0

O Restricted company articles
Restricted company articles are
those cantaining provision for
entrenchment For more detalls,
please go to our website
www companieshouse gov uk

CHFPOOO
05/12 Version 50
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

For private compantes the appointment of a secretary 1s optional, howevet, if you do decide to appoint a company
secretary you must provide the relevant detarls Public companies are required to appoint at least one secretary

Private companies must appoint at least ane director who 1s an individual Public companies must appoint at least

For a secretary who 1s an individual, go to Section 81, For a corporate secretary, go to Section C1, Fora
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to list all the secretary appomtments taken on formation | @Corporate appotntments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title* section €1 C5 nstead of

Full forename(s)

Surname

Former name(s) @

section B

Additional appeintments

If you wish to appoimnt mare
than one secretary, please use
the "Secretary appointments’
tontinuation page

@ Former name(s)
Please provide any previous names
whe¢h have been used for business
purposes in the 1ast 20 years
Mamied women do not nead to give
former names unless previously used

for business purposes,.

E Secretary’s service address ©

Building name/number [ O Service address
This 15 the address that will appear

Street , on the public record This does not
have to be your usual residential

[ address

Post town [ Please state ‘The Company's
Registered Office’ if your service

County/Region [ address will be recorded in the
proposed company’s register

Postcode l ‘ l ‘ I I ‘ | of secretanies as the campany's
registered office

Country l
If you provide your residential
address here it will appear on the
public record

Signature o

I consent to act as secretary of the proposed company named in Section A1 ©5ignature

The person named above consents

Signature Sigrature 10 act as secretary of the proposed

X X

company

CHFPOQO
05/12 Version 50




INOT

Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to list all the corporate secretary appointments taken @ Addrtional appomtments
on formation if you wish to appoint more than ane

corporate secretary, please use the
Name of corporate | Capita Group Secretary Limited ‘Corporate secretary appointments’
bodyffirm continuation page

Registered or principal address

wildina n This 15 the address that wll appear

s g name/number | 17 on the public record Thus address
must be a physica! location for the
delivery of documents (t cannot be

2 PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

|
[
Street [Rochester Row
|
|

Post town London

County/Regton |

oot [s[w[i[F] [1]alT

Country IUmted Kingdom

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

4 Yes Complete Section C3 only
+ No Complete Section C4 only

H EEA companies @

Please give detatls of the register where the company file 1s kept (iIncluding the
relevant state) and the registration number in that register

BEEA
A full hist of countries of the EEA can
be found in our guidance

Where the company/ [Unlted ngdom www companieshouse gov uk
firm 15 registered © ©This 1s the register mentioned n
| Article 3 of the First Company Law
Directive {68/151/EEC)

Registration number ‘2376959

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the lawby | @Non-EEA
which it s governed If applicable, please also give details of the register in which Where you have provided detatls of

it is entered (including the state} and its registration number in that regrster the register {including state) where
the company or firm 15 registered,
Legal form of the you must also provide its number i

corporate body that register
ar firm |

Governing law |

If applicable, where
the companyffirm 1s
registered @ [

Registration number l

Signature @

Eonsent to act as secretary of the proposed company named In Section A1 O Signature
The person nared above consents

Signature Signatute to act as corporate secretary of the

x x proposed company
%@J

CHFPOQOD
05/12 Version 5 0
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Apphication to register a company

Director
Director appointments @
Please use this section to fist all the director appomntments taken on formation | @ Appointments
For a corporate director, complete Sections E1-ES. Private compantes must appont
a1 least one director who s an
Title* [Mr individual Public companies must
appoint at least two directors, one of

Full forename(s) Richard John

Surname Shearer

Former name(s)®

Country/State of [Umt ed Kingdom
residence ©

Nationality anttsh

Date of birth Pz |d7— Wlnz— ITT[?[E—'T

Business occupation | Director

which must be an indwvidual

© Former name(s)
Please provide any previous names
whech have been used for business
purposes n the last 20 years
Married women do not need to give
former names unless previously used
for business purpases.

O Country/State of residence
This 15 n respect of your usual
residential address as stated in
section D4

© Business occupation
if you have a business accupation,

(fany) @ please enter here. If you do not,
please feave blank
Additienal appointments
1 you wsh to appont more than
one director, please use the ‘Director
appontments’ ¢continuation page.
Director's service address®

Please complete the service address below You must also fill in the director’s
usual residential address 1 Section D4

Building name/number | 17

Street rRochester Row
l
Post town ﬁ.ondon
County/Region r
Postcode |—S_l w , 1 I?I_{T[El_‘f»
Country ﬁJmted Kingdom

O Service address
Ttus s the address that will appear
on the public record This does not
have to be your usual restdential
address

Please state The Company’s
Registered Office’ If your service
address will be recorded in the
proposed company’s reguster of
directors as the company’s registered
office

If you provide your residential
2address here 1t will appear on the
public record

E Signature @

1 consent to act as director of the proposed company named in Section A1

Slgnature Signature

X X

0O Signature
The person named abave consents
to act as director of the proposed
company

CHFPQOO
05/12 Version 50
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Apphication to register a company

Director
m Director appointments @
Please use this secton to list al} the director appomntments taken on formation | @Appointments
For a corporate director, camplete $ections E1-E5 Private companies must appoint
at least one director who 5 an
Title* mdwrdual Public companes must

|
Full forename(s) |
Surname I

Former name(s)®

Country/State of
residence @

Nationahity
Date of birth

N G G

Business occupation |

(f any)@ |

appoint at least two directors, one of
which must be an individual

@ Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years.
Marmried women do not need to give
former names unless previously used
for business purposes.

@ Country/State of residence
This 1s in respect of your usual
residential address as stated 1n
Section D4

O Business occupation

If you have a business occupation,
please enter here If you do not,
please leave blank.

Addrtional appointments

If you wish to appoint moere than
one director, please use the ‘Director
appointments’ continuation page

Director’s service address©

o2

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building namefnumber l

Street

Post town

County/Region

Postcode

Country

|
|
}
rrrrrrrr

@Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company’s
Registered Office” if your service
address will be recorded in the
proposed company’s register of
directors as the company’s regstered
office

If you provide your residential
address here it wiil appear on the
public record

B

Signature ©

1 consent to act as director of the proposed company named int Section A1.

Signature

X

Signature

QG Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
05/12 Version 5 0
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Application to register a company

Corporate director

e

Corporate director appointments @

‘ Please use this section to [ist ali the corporate directors taken on formation

Name of corporate |Cap|ta Corporate Director Limited

bady or firm I

Bunlding namefnumber ‘17

Street |Rochester Row
|
Post town I London
County/Region ’
Postcade Is ITV—IT—I_F'—I_—F—EF
Country I

©Additional appointments

If you wish to appoint mare than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or prinaipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate drrector registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

e

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number i that register

Where the company/  |United Kingdom

fim 15 registered @ I

Oeea

Afull list of countrres of the EEA can
be found in our guidance

www companieshouse gov uk

BThis 15 the register mentioned in
Article 3 of the First Company Law

e

Registration number  [5g41516 Directive (68/151/EEC)
Non-EEA companies
Flease give details of the legal form of the corporate body or firm and thelaw by |@Non-EEA

which 1t 1s governed If applicable, please alsa give detaifs of the register in which
It1s entered {including the state) and s registration number in that register

Legal form of the

corporate body
or fim

i applicable, where

the company/firm is
registered ©

if applicable, the

|
|
Governing law I
|
|
registration number |

Where you have provided details of
the register {including state} where
the company or firm 15 registered,
you must alse provide 1ts number
that register

Signature ©

[ | consent to act as director of the proposed company named in Saction A1

@ Signature
The person named above consents

Signatu
Signature igature to act as corporate d-rector of the
x x proposed company
oo
CHFPODO

0512 Version 50
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Application to register a company

#

Part 3 Statement of capital

Does your company have share capital?
4 Yes Complete the sections below
+ No Go to Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held n pound sterling.
If afl your issued capital 1s n sterling, only complete Section F1 and then go to Section F4

Amount {if any) unpaid Number of shares @

on each share @

Amount paid up an
each share @

Class of shares
{E g Ordinary/Preference etc )

| Aggregate naminal value ©

|ordinary 100 000 1 € 2100
I | | [ F
| - | - :
B i | | £
| Totals| 4 £ £100

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency
Class of shares Amount paid up on Amaunt {if any} unpaid Number of shares @ Aggregate nominal value ©
(E g Ordmary/Preference etc ) each share @ on each share @

| I

—

Totals
Currency
Class of shares Amount paid up on Amount (i any) unpard dumber of shares @ Aggregate nommal value ©
(E g Ordinary/Preference etc ) each share @ on each share ©@
Totals ‘
W Totals
Please give the total number of shares and total aggregate nominal value of OTotal aggregate nominal value
1ssued share capital Please list total aggregate values in
different currencies separatefy For
Total number of shares example £100 + €100 + $10 etc
Total aggregate
nominal value ®
@ Including both the naminal value and any © Number of shares 1ssued multiplied by Continuation Pages

share premium nomnal value of each share ¢
age if necessa
® Total number of 1ssued shares in this elass. Py "

Please use a Statement of Capital continuation

CHFPOOD

05/12 Version 5 0




INO1

Application to register a company

Statement of capital (Prescnibed particulars of nghts attached to shares)

Please give the prescnibed particulars of nghts attached to shares for each dlass
of share shown in the statement of capital share tables n Sections F1 and F2

Class of share

£1 Ordinary

Prescribed particulars
1]

Each share is entitled to one vote m any circumstances

Each share has equal nghts to dividends

Each share 1s entitled to participate in a distnbution arising from a
winding up of the company

©OPrescribed particulars of nghts
attached to shares

The particulars are

a particulars of any voting rghts,
including nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dividends, ta participate
in a distnbution,

¢ particulars of any nghts, as
Tespects captal, 1o panicipate i a
distribution (including on winding
up}, and

d whether the shares are to be
redeemed or are lable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares,

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
*Statement of Capital (Prescnbed
particulars of ights attached

to shares}' continuation page If
necessary

CHFPO0O
05/12 Version 5 0
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Application to register a company

Class of share

Prescribed particulars
L1

©Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nights,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
1n a distribution,

¢ partculars of any nghts, as
respects capital, to participate na
distnbution {including on wanding
up}, and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms of conditions refating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescnbed particulars of nghts
attached to shares)' continuation
page if necessary

CHFPOOO
05/12 Version 50
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Apphcation to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share caprtal

Please complete the detarls below for each subscrber

The addresses will appear on the public record These do not need to be the
subscribers’ usual residential address

tmitial shareholdings
Please list the company’s subscnbers
m alphabetical order

Please use an ‘Initial shareholdings’
continuation page If necessary

Subscnber’s details

Class of share

Number of shares

Currency

Nerinal value of | Amount {if any) | Amount paid
each share unpaid

Limited

b Capita 1T Services Heldings

Ordinary

GBP

£100 000 £100

Address

London,
SW1P 1QT

17 Rochester Row

United Kingdom

Name

Address

Name

Address

Address

Kame

Address

CHFPOOD
05/12 Verston 5 0
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Application to register a company

m

Part4

Statement of quarantee

Is your company imited by guarantee?
2 Yes Complete the sections below
4 No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement 1s being made by each and every person
named below

I confirm that If the company 1s wound up while 1 am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,
not exceeding the speafied amount below

Subscnber's details

Forename(s} @

Surname @

Address @

Pastcode

[rrrrir

Amount guaranteed ©® r

Subscriber's details

Forename(s) ©

Surname @

Address ®

Postcode

rrrrrrr.

Amount guaranteed © r

Subscriber’s details

Forename(s) ©

Surname @

Address @

Postcode

Trrrrit

Amount guaranteed ® l

O Name
Please use capital letters

0 Address

residential address.

© Amount guaranteed

Continuation pages
Please use a "Subscnbers’

The addresses in this section wll
appear on the public recard They do
not have to be the subscribers’ usual

Any valid currency 1s permitted

continuation page if necessary

CHFPOQOD
05/12 Verston 50
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Application to register a company

Subscrniber’s details

Forename{s) @

Surname @

Address @

Postcode

T rrrr

Amount guaranteed ® |

Subscriber's details

Forename(s) ©

Surname @

Address @&

Postcade

rTrrrrrr

Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname ©

Address @

Postcade

HEEEEERN

Amount guaranteed ® '

Subscriber's details

Forename(s) @

Surmname @

Address @

Postcode

rrrrrrr

Amount guaranteed © l

Subscriber's detals

Forename(s) ©

Surname @

Address &

Pastcode

T rrrrr

Amount guaranteed® ‘

@ Name
Please use capital letters

© Address

The addresses 1n this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address.

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a "Subscnbers'
continuation page if necessary

CHFPOO0O
05/12 Version 50
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Application to register a company

M

Part5

Statement of compliance

This section must be completed by all companies

Is the apphicaton by an agent on behalf of all the subscribers?

4+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
+ Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section If the apphication is not delivered by an agent
for the subscribers of the memorandum of asseciation

1 confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

Caolol

X X

Subscriber’s signature

Signature

K X

Subscriber's signature

Sqnature

X X

Subscrber's signature

Signatvre

X X

Subscriber’s signature

Signature

Subscriber's signature

Signature

Subscnber's signature

Signature

X X

Subscriber's signature

S:gna‘ure

X X

© Statement of compliance
delivered by the subscnbers
Every subscnber to the
memorandum of asseciatien must
sign the statement of comphance.

CHFPOOD
05/12 Version 50
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Application to register a company

Subscriber's signature

| _Signature

X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subscribers’ continuation page i

more subscribers need to sign
Subscriber's signature | Sgarre
Subscriber's signature | Sanatv®
Subscriber's signature | S
W Statement of compliance delivered by an agent
Piease complete this section if this application 1s delivered by an agent for
the subscribers to the memorandum of association
Agent's name |
Building namelnumberl
Street I
Post town I
County/Region ‘
Postods T T T
Country l
| confirm that the requirements of the Companies Act 2006 as to registration
have been compled with
Agent's signature Signature
CHFPOOD

0512 Version 50
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Apphication to register a company

H Presenter information

m'lportant information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Comparty name Captta Group Secretary Limited

WM‘ Ibex House, 42-47 Minories

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee is payable on this form

Make cheques or postal orders payable to
"Compantes House' For information on fees, go
to www companieshouse gov uk

[ 2nd Floor

! @Vhere to send

| o London You may return this form to any Companies House
County/Region address, however for expediency we advise you to

== [e[es[n[ [1[6]x

Country

United Kingdom

We will send your certrficate to the presenters address
{shown above) or if indicated to another address
shown below

O At the registered office address (Given in Section A6)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

[} You have checked that the proposed company name 15
available as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website

if the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names {(Miscellaneous Provisions}
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP (Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

og

oooQd

return it to the appropriate address below

For companies registered in England and Wales
The Regstrar of Companies, Companies House,
Crown Way, Carchff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth fleor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regustrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

if you are applying for, or have been granted a section
243 exemption, please past this whole form to the
different postal address below

The Registrar of Compames, PO Box 4082,

Cardiff, CF14 3WE

nﬂrther information

For further information, please see the guidance nates
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPODO
05/12 Version 5 0



COMPANY HAVING A SHARE CAPITAL
Memorandum of association of Capita Inteligent Building Infrastructure Services Limited

Each subscriber to this memorandum of association wishes to form a company under the

Compames Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authennication by each subscriber

Capita IT Services Holdings Limited

Dated 15111 203



COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of

CAPITA INTELLIGENT BUILDING INFRASTRUCTURE SERVICES LIMITED

1 Preliminary and interpretation
11 In these articles
CA 2006 means Companies Act 2006

Model Articles means the model articles for pnvate companies hmited by shares prescribed
by Schedule 1 to the Companies (Model Articles) Regulations 2008 (SI 2008/3229) as
amended and In force on the date on which these articles become part of the constitution of
the Company

the term Company Communication Provisions means the company communication
provisions in the CA 2006 (being the provisions at sections 1144 to 1148 and Schedules 4
and 5)

references to an article are to a provision of these articles

references to an ehgible director are to a director who would have been entitled to vote on
any matter at a meeting of directors (but excluding any director whose vote 15 not to be
counted in respect of the particular matter)

references to a regulation are to an article in the Model Articles

references to any particular provision of the CA 2006 include any statutory modification or re-
enactment of that provision for the time being in force

12 Save as otherwise specifically provided in these articles, words and phrases used In these
articles have the meanings ascribed to them in or by virtue of the Model Articles

13 The Model Articles apply to the Company, except where they are excluded or modified by
these articles or are otherwise inconsistent with these articles and, together with these
articles, constitute the articles of the Company

14 Regulations 8, 14(1) to 14(5) (inclusive), 15, 19(3)(b), 21, 26(1), 26(5), 36(4). 41(1), 44(2) to
44(4) (inclusive}, 52 and 53 do not apply to the Company

2 Directors to take decisions collectively

Without prejudice to the provisions of regulation 7(2), a sole director may take decisions by
way of written resolution
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Unanimous decisions

A decision of the directors 1s taken in accordance with this article 3 when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decision may take the form of a resolution in wrniting, where each eligible dwector has
signed one or more coples of it, or to which each elgible director has otherwise indicated
agreement in writing

A decision may not be taken in accordance with this article If the eligible directors would not
have formed a quorurn had the matter been proposed as a resolution at a directors’ meeting

Change of name
The Company may change its name by decision of the directors
Interested director to vote and count for quorum

Provided that a director has disclosed any interest he may have in accordance with the CA
2006. a director may vote at a meeting of directors or of a committee of directors on a
resolution or participate in any unanimous decision concerning any matter in which he 1s
Interested, and (whether or not he votes or participates) he may be counted in the quorum
when that resolution or matter 1s considered

Directors’ power to authorise conflict situations

For the purposes of section 175 of the CA 2008, the directors shall have the power to
authorise, on such terms (including as regards duration and revocation) and subject to such
hmits or conditions (if any) as they may determine (Conflict Authorisation), any matter
proposed to them n accordance with these articles which would, or might, If not so
authorised, constitute or give nise to a situation (n which a director (a Relevant Director) has,
or could have, a direct or indirect interest which conflicts, or possibly may conflict, with the
interests of the Company (a Conflict Situation} Any Confiict Authorisation shall extend to
any actual or possible conflict of interest which may reasonably be expected to arnise out of
the Conflict Situation so authonsed

Where directors give a Conflict Authorisation

(a) the terms of such Conflict Authorisation shall be recorded in writing (but the
authonsation shall be effective whether or not the terms are so recorded),

(b) the directors may revoke or vary such Conflict Authornisation at any time but this will
not affect anything done by the Relevant Director prior to such revocation or variation
in accordance with the terms of such authonsation. and

{c) the Relevant Director shall be obhiged to act in accordance with any terms, imits or
conditions to which such Conflict Authonsation 1s made subject

Any terms to which a Conflict Authorisation 1s made subject (Conflict Authorisation Terms)
may include (without imitation to article 6 1) provision that

{(a) where the Relevant Director obtains (other than in his capacity as a director of the
Company or as its employee or agent or, If the directors so decide, in any other
capacity that would otherwise oblige him to disclose it to the Company) information
that 1s confidential to a third party, he will not be cbliged to disclose it to the Company

2
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or to use It directly or indirectly for the benefit of the Company or in performing his
duties as a director of the Company in circumstances where to do so would amount
to a breach of a duty of confidence owed to that third party, and/or

(b) the Relevant Director may (but shall be under no cbligation to) absent himself from
the discussion of, andfor the making of decisions relating to, the relevant matter
(whether at any meeting of the directors or otherwise) and be excused from reviewing
documents and information prepared by or for the directors to the extent that they
relate to that matter, andfor

(¢} the Relevant Director may be excluded from the receipt of or access to documents
and information. the participation in discussion and/or the making of decisions
(whether at directors’ meetings or otherwise) related to the relevant matter,

and the Company will not treat anything done (or omitted to be done) by the Relevant Director
in accordance with any such provision (or otherwise in accordance with any Conflict
Authorisation Terms given under article 6 1) as a breach by him of his duties under sections
172 to 174 (inclusive) of the CA 2006

Subject to article 6 5 but without prejudice to article 8 1 to article 6 3, authorisation Is given by
the shareholders for the time being on the terms of these articles to each director in respect of
any Conflict Situation that exists as at the date of adoption of these articles or that
subsequently anses because (In either case) the director 1s or becomes a shareholder,
investor or other participant In, lender to, guaranter, director, officer, manager or employee of,
or otherwise In any other way interested or concerned in, any member of the Relevant Group
{Group Conflict Authorisation) The Conflict Authonsation Terms applicable to the Group
Conflict Authorisation (Group Conflict Authorisation Terms) are automatically set by this
article 6 4 so that the director concerned

(a) 15 not obliged to disclose to the Company informaton that 1s confidential to a third
party obtained by him (other than 1n his capacity as a director of the Company or as
its employee or agent or, If the directors so decide, in any other capacity that would
otherwise oblige him to disclose it to the Company) in any situation to which the
Group Conflict Authorisation applies, nor to use any such information directly or
indirectly for the benefit of the Company or in performing his duties as a director of
the Company, in circumstances where to do so would amount to a breach of a duty of
confidence owed to that third party, and

{b) may (but shall be under nc obligation to)

n absent himself from the discussions of, andfor the making of decisions
relating to the Conflict Situation concerned,

{n) make arrangements not to receive documents and information relating to the
Conflict Situation concerned,

and the Company will not treat anything done {or omitted to be done) by the director
concerned in accordance with the Group Conflict Authonsation Terms as a breach by
him of s duties under sections 172 to 174 (inclusive) of the CA 2006

A Group Conflict Authorsation given or deemed given under article 6 4 may be revoked,
varied or reduced In its scope or effect by special resolution
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For the purposes of any meeting (or part of a meeting) held or decision taken pursuant to this
article 6 to authornise a Conflict Situation, If there 1s only one eligible director in office other
than the Relevant Director, the quorum for such meeting (or part of meeting) shall be one
ehgible director Regulation 11(2) shall be modified accordingly

In this article 6 Relevant Group comprises

(a) the Company,

(b) any body corporate which 1s for the time being a wholly owned subsidiary of the
Company,
{c) any body corporate of which the Company s for the time being a wholly owned

subsidiary {Parent), and

(d) any body corporate {(not faling within any preceding paragraph of this defimtion)
which 1s for the time being a wholly owned subsidiary of the Parent

Directors permitted to retain benefits

A director 1s not required, by reason of being a director, to account to the Company for any
profit, remuneration or other benefit which he derves from or in connection with

{a) a Conflict Situation which has been autheonsed by the directors pursuant to article 6,
or by the shareholders (subject to any terms, mits or conditions attaching to such
authonsation),

(b) being interested In any contract, arrangement, transaction cor proposal with the

Company or in which the Company 1s otherwise interested,

(c) holding any other office or place of profit under the Company, except that of auditor,
in conjunction with the office of director and acting by himself or through his firm in a
professional capacity for the Company (and being entitled to remuneration as the
directors may arrange, either in addition to or in lieu of any remuneration provided for
by any other article}, and

{d) being a director or other officer of, or employed by, or a party to any contract,
arrangement, transaction or proposal with or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s otherwise interested
or as regards which the Company has any powers of appointment

The Company will not treat the receipt by the director of any profit, remuneration or other
benefit referred to in article 7 1 as a breach of duty under section 176 of the CA 2006 No
such contract, arrangement, transaction or proposal shall be avoided on the grounds of any
such interest. profit, remuneration or other benefit

Records of decisions to be kept
The directors must ensure that the Company keeps a record, in writing, for at least ten years
from the date of the decision recorded, of every unanimous or majonty decision taken by the

directors or decision taken by a sole director

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors in permanent form so that they can be read with the naked eye

10-840331-1/261377-98



10

101

102

11

112

113

114

Appointment of directors

A holder or holders of over half in nominal value of the issued ordinary share capital for the
time being in the Company shall have power from time to time and at any time to appoint any
person as a director or directors either as an additional director or to fill any vacancy and to
remove from office any director howsoever appointed and notwithstanding any agreement
hetween the Company and the director Any such appaintment or removal shall be effected
by an instrument in writing signed by the holder or holders making the same, or in the case of
a holder being a body corporate signed by one of its directors or other officers on its behalf,
and shall take effect upon lodgement at the registered office of the Company or at such later
date after its lodgement as may be specified in the instrument

Appointment of alternate directors

A director (other than an alternate director) may by notice in wrniting delivered to the Company,
or in any other manner approved by the directors, appoint any person willing to act to be his
alternate

The appointment of an alternate director who 1s not already a director or alternate director
shall

(a) require the approval of the directors, and

(b) not be effective until his consent to act as a director in the form prescribed by the CA
2006 has been received by the Company

Rights and responsibilities of alternate directors

An alternate director shali (subject to his giving to the Company an address within the United
Kingdom at which notices may be served on tum) have the same nights in relation to any
decision of the directors as his appointor and in particular shall (without limitation} be entitied
to receive notice of all meetings of the directors and all committees of which his appointor i1s a
member and, in the absence from such meetings of his appaintor, to attend and vote at such
meetings and to exercise all the powers, rights, duties and authonties of his appointor (other
than the power to appoint an alternate director)

A person who I1s an alternate director but not a director

(a) may be counted as participating for the purposes of determining whether a quorum 1s
participating (but only If that person’s appaintor 1s not participating), and

{b) may participate in a unanimous decision of the directers (but only If that person’s
appointor is not participating)

A director acting as alternate director shall have a separate vote for each director for whom
he acts as alternate in addition to his own, but he shall count as only one for the purpose of
determining whether a quorum 1s present A person (not himself a director} who acts as
alternate directer for more than one director shall have a separate vote for each director for
whom he acts as alternate, but he shall count as only one for the purpose of determining
whether a quorum is present

An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be
indemnified in the same way and to the same extent as a director However, he shall not be
entitled to receive from the Company any fees for his services as alternate, except only such

5
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part (f any) of the fee payable to his appointor as such appointor may by notice to the
Company direct Subject to thus article 11, the Company shall pay to an alternate director
such expenses as might properly have been paid to him if he had been a director

Every perscn acting as an alternate director shall be an officer of the Company, shali alone be
responsible to the Company for his own acts and defaults and shall not be deemed to be the
agent of the director appointing him

Termination of appointment of alternate director
An alternate director shall cease to be an alternate director

(a) if his appointor revokes his appointment by notice in wrting delivered to the
Company, or in any ather manner approved by the directors, or

{b) if his appointor ceases for any reason to be a director, or

{c) if any event happens n relation to him which causes his office as director to be
vacated or (If not himself a director) would do so if he were himself a director

Acts of directors

Subject to the provisions of CA 20086, all acts done by a meeting of directors or by a person
achng as a director shall, notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disquahified from holding
office, or had vacated office, or were not entitled to vote, be as valid as f every such person
had been duly appointed and was qualified and had continued to be a director and had been
entitled to vote

Gratuities and pensions

The directors may, on behalf of the Company, exercise all the powers of the Company to
provide benefits, whether by the payment of gratuities or pensions or by insurance or In any
other manner (whether similar to the foregoing or not), for any director or former director or
any relatton, connection or dependant of any director or former director who holds or has held
any executive office or employment with the Company or with any body corporate which 1s or
has been a subsidiary of the Company or with a predecessor in business of the Company or
of any such subsidiary and may contribute to any fund and pay premiums for the purchase or
provision of any such benefit No director or former director shall be accountable to the
Company or the members for any benefit permitted by this article 14 and the receipt of any
such benefit shall not disqualfy any person from being or becoming a director of the
Company

Share capital

By virtue of section 567(1) of the CA 2008, the provisions of sections 561 and 562 of the CA
2006 shall not apply to an allotment of equity securities (as defined n section 560(1) of the
CA 20086) made by the Company

Lien on shares

The Company shall have a first and paramount lien (the Company's lien) over every share
(whether fully paid or not), standing registered in the name of any holder, whether he Is their
sole holder or 1s one of two or more jont holders, for all money presently payable by him or
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his estate to the Company The directors may resolve that any share be exempt wholly or in
part from this article 16

Enforcement of the Company's lien

For the purpose of enforcing the Company’s hen on any shares, the directors may sell them in
such manner as they decide If an amount owing to the Company Is presently payable and i1s
not paid within fourteen days following the giving of a notice to the holder (or any transmittee)
demanding payment of the amount due within such fourteen day period and stating that If the
notice 1s not compled with the shares may be sold

Where shares are sold under this article 17

(a) the directors may authorise any person to execute an instrument of transfer of the
shares to the purchaser or a person nominated by the purchaser (and any instrument
so executed shall be effective as If it had been executed by the holder of, or the
transmittee to, the shares to which it relates), and

{b) the transferee 1s not bound to see to the application of the consideration, and the
transferee’s title 15 not affected by any irregulanty in or invalidity of the process
leading to the sale

The net proceeds of any sale of shares subject to the Company’s lien under these articles
(after payment of the costs and expenses of sale) shall be applied in or towards satisfaction of
the amount then due to the Company Any balance shall be paid to the original holder of, or
the person entitied (but for such sale) by transmission to, the shares on surrender to the
Company for cancellation of the certificate for such shares and subject to the Company
having a lien on such balance on the same basis as applied to such shares for any amount
not presently payable as existed on such shares before the sale

A statutory declaration by a director or the company secretary that a share has been sold to
satisfy the Company's lien on a specified date shall be conclusive evidence of the facts stated
In 1t against all persons claiming to be enbitled to the share The declaration shall (subject to
the execution of any necessary instrument of transfer) constitute goced title to the share

If a share 1s subject to the Company’s lien and the directors are entitlied to 1ssue a notice In
respect of it, they may, instead of 1ssuing a notice, deduct from any dividend or other sum
payable in respect of the share any sum of money which Is payable to the Company to the
extent that they are entitled to require payment under a lien enforcement notice Money so
deducted must be used to pay any of the sums payable to the Company

Where a deduction 1s made under article 17 5, the Company must notfy the distnbution
recipent in wnting of the fact and amount of any such deduction, any non-payment of a
dividend or other sum payable in respect of a share resulting from any such deduction, and
how the money deducted has been applied

Transfer of shares

Shares may be transferred by means of an instrument of transfer in any usual form or any
other form approved by the directors, which 1s executed by or on behalf of

(a) the transferor, and

(b) (If any of the shares 1s not fully paid) the transferee
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Subject to article 18 3, the directors may, in ther absolute discretion, refuse to register any
transfer of a share, whether it 1s fully paid or not

Notwithstanding anything contained in these articles, the directors shall not decline to register
any transfer of shares where such transfer I1s executed by any person to whom such shares
have been charged by way of secunty, or by any nominee of any such person, pursuant to a
power of sale under such secunty (whether or not such transfer 1s to the person to whom such
person has been charged by way of security or to any nominee of any such person), and a
certificate by any such person or any employee of any such person that the shares were so
charged and the transfer was so executed shall be conclusive evidence of such facts

Transmission of shares

The directors may at any time give notice requirning any transmittee to elect either to be
registered himself in respect of the share or to transfer the share and, If the notice 15 not
complied with within sixty days, the directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the share until the requirements of
the notice shall have been complied with

Nothing In these articles releases the estate of a deceased holder from any kability in respect
of a share solely or jointly held by that holder

Calculation of dividends

Except as otherwise provided by the articles or the nghts attached to shares, all dividends
must be

(a) declared and paid according to the nominal amounts paid up on the shares on which
the dividend s paid, and

{b) apportioned and paid proporhionately to the nominal amounts paid up on the shares
dunng any portion or portions of the penod In respect of which the dividend 1s paid

If any share (s 1ssued on terms providing that it ranks for dividend as from a particular date
{whether before, on or after allotment), that share ranks for dvidend accordingly

For the purposes of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

Capitalisation of profits

Without prejudice to regulation 36. a capitalised sum which was appropriated from profits
available for distribution may be applied

(a) in or towards paying up any amounts unpaid on existing shares held by the persons
entitied, or
(b} In paying up new debentures of the Company which are then allotted credited as fully

paid to the persons entitled or as they may direct

Notice of general meetings

Notice of any general meeting need not be given to any director in that capacity
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Adjournment of general meetings

If within ten minutes from the time appointed for a general meeting a quorum 1s not present
or, If dunng a meeting a quorum ceases {o be present, the meeting, If convened upon the
request of the shareholders in accordance with the CA 2006, shall be dissolved, 1n any other
case, it shall stand adjourned

if a quorum 1s not present at any such adjourned meeting within ten minutes from the time
appointed for that meeting, the meeting shall be disscived

Poll votes
A poll may be demanded at any general meeting by
(a) the chairman, or

(b) any qualfying person (as such termis defined in section 318 of the CA 2006) present
and entitled to vote at the meeting

A demand for a poll may be withdrawn before the poll 1s taken, but only with the consent of
the charman A demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made If a poll 15 demanded before the
declaration of the result of a show of hands and the demand 1s duly withdrawn, the mesting
shall continue as If the demand had not been made

Procedure on a poll

Subject to the articles, polls at general meetings must be taken when, where and in such
manner as the chairman of the meeting directs The chairman of the meeting may appoint
scrutineers (who need not be holders) and decide how and when the result of the poll 1s to be
declared

The result of a poll shall be the decision of the meeting in respect of the resolution on which
the poll was demanded

A poll on the election of the chairman of the meeting or a question of adjournment must be
taken immediately All other polls must be taken within thirty days of their being demanded

A demand for a poll does not prevent a general meeting from continuing, except as regards
the gquestion on which the poll was demanded

No notice need be given of a poll not taken immediately if the time and place at which it 1s to
be taken are announced at the meeting at which it is demanded In any other case, at least

seven days' notice must be given specifying the time and place at which the poll 1s to be
taken

Failure of proxy to vote in accordance with instructions
The omisston or failure by any proxy to vote in accordance with any Instructions given to him

by his appointor shall not invaldate any vote cast by him or any resolution passed at the
general meeting concerned
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No voting of shares on which money is owed to the Company

No voting nghts attached to a share may be exercising at any general meeting, at any
adjournment of it, or on any poll called at or in relation to it, unless all amounts due and
payable to the Company in respect of that share have been paid

Notices

Any notice, document or information (Including a share certificate) which s sent or supplied
by the Company

(a) In hard copy form, or in electromc form but to be delivered other than by electronic
means, and which 1s sent by pre-paid post and properly addressed shall be deemed
to have been received by the intended recipient at the expiration of twenty-four hours
{or, where first class mail 1s not used, forty-eight hours) after the time it was posted,
and in proving such receipt it shall be sufficient to show that such notice, document or
information was properly addressed, pre-paid and posted.

{b) by electronic means shall be deemed to have been received by the intended recipient
twenty-four hours after it was transmitted, and in proving such receipt it shall be
sufficient to show that such notice, document or information was properly addressed,
and

{c) by means of a website shall be deemed to have been received when the matenal was
first made available on the website or, If later, when the recipient received (or Is
deemed to have receved) notice of the fact that the matenal was available on the
website

Any accidental failure on the part of the Company to send, or the non-receipt by any person
entitled to, any notice of or other document or information retating to any meeting or other
proceeding shall not invalidate the relevant meeting or proceeding This article 28 2 shall
have effect in place of the Company Communications Provisions relating to deemed delivery
of notices, documents or information

For the purposes of calculating the time when any notice, document or information sent or
supphed by the Company I1s deemed to have been received by the intended recipient for the
purposes of these articles (regardless of whether the penod i1s expressed in hours or days) full
account shall be taken of any day, and any part of a day. that 1s not a working day This article
28 3 shall have effect in place of the Company Communications Provisions regarding the
calculation of the time when any such notice, document or information 1s deemed to have
been received by the intended recipient

Indemnity
Subject to the CA 2006, the Company

{a) shall, without prejudice to any other indemnity to which the person concerned may
otherwise be entitled, indemnify every relevant officer out of the assets of the
Company against all costs, charges, losses, expenses and liabilities incurred by him

(n In relation to the actual or purported execution and discharge of the duties of
such office, and
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(1) in relaton to the Company's (or associated company's) activities in its
capacity as a trustee of an occupational pension scheme (as defined in
section 235(6) of the CA 2006),

(b) may provide any relevant officer with funds to meet his defence expenditure in
respect of any civil or cnminal proceedings or regulatory investigaton or other
regulatory action or In connection with any application for any category of relief
permitted by the CA 2006 and may do anything to enable him to avold incurring any
such expenditure,

(¢} may decide to purchase and maintain insurance, at the expense of the Company for
the benefit of any relevant officer in respect of any relevant loss

In this article 29

(a) companies are associated If one 1s a subsidiary of the cther or both are subsidianes
of the same body corporate,

(b) a relevant officer means any director, secretary, auditor or other officer of the
Company or an associated company (including any company which 1s a trustee of an
occupational pension scheme (as defined In section 235(6) of the CA 20086),

(c) a relevant loss means any ioss or hability which has been or may be incurred by a
relevant officer in connection with that officer's duties or powers in relation to the
Company, any associated company or any pension fund or employees’ share
scheme of the Company or associated company

Miscellaneous provisions

The words "make any rule” in regulation 16 shall be deleted and substituted with the words
"make, vary, relax or repeal any rule"

In regulation 18(f), the words "as a director" shall be included after the words "the director 1s
resigning"

Regulation 19(3) shall by amended by the deletion of the word "and" at the end of regulation
19(3){a)

Regulation 20 shall be amended by the insertion of the words "(including alternate directors)
and the secretary” before the words "properly incur”

In regulatton 24(2)(c), the words "that the shares are fully paid” shall be substituted with the
words "the amounts paid up on them"

In regulation 25(2)(c), the words "payment of a reasonable fee as the directors decide” shall
be substituted with the words "payment of reasonable expenses”

Regulation 29 shall be amended by the insertion of the words ", or the name of any person
nominated under regulation 27{2)," after the words "the transmittee’'s name"

11

10-B40331-1/261317-58



