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 Siatement of the Pominal Capital

SECURILITY SERVICES

- ——re

LIMITED

2ursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1859, Section 32 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.
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SOTE.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100.

This Statement Is to be filed with the Memorandum of Association or other
Document when the Company is registered.

i ~esented by

. x:x
LA  Hextall Brskine & Co, | F i

N ' Cheapside House, Q 283
135/147 Cheapslde, B D \_//1“' Y

YU —

"Tondon, E.C.2." R

. THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.1;
16 Hanover Street, W.135 85-59 Newhall Street, Birmingham, 3 ;1 31 Charles Street, Cardiff ; 19 & 21 North
John Strest, Liverpool, 23 28-30 John Dalton Street, Manchester, 2; and 157 Hope Street. Glnsnow. a.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FOR&\\IE:' ;‘E}““Fk\

-

@ ro.

$.4-0-59 Companies 6 W

h et w e —m =

PR

L . T 1

s T o R ARG R o g S iy £ 2 e g

-
S e AR o T S



S N

hS

< THE NOMINAL CAPITAL
OF
SECURITY SERVICES
Limited,
is £..100 , divided into:

100 Shares of. £l, each
Shares of. each

*Signature W /%:/‘—&

. —-—_______.,—-——"-
Deseription Bolicitor .
ated the / day of June 19_60.

*This Statement should be signed by an Officor of the Gompun 1, or
by the Solicitor(s) emgagod in the formation.
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COMPANY LIMITED BY SHARES

SECURITY SERVICES LIMITED

Memorandum of Agsociztion

or

1. The name of the Company is * SECURITY SERVICES Lnumn.”/

2, The registered office of the Company will be situate in

Enugland.

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

(A) To carry on business as security experts, guards, watch-

men, escorts, messengers and servants for any purpose,
to receive goods for safe custody and to establish and
carry on safe depositories ; to supply investigations and
enquiry agents, and to obtain and supply advice,
information and statistics of any kind, to manufacture,
sell, purchase, distribute, instal, repair or otherwise make,
use, exercise, or vend fire and burglar alarms or alarm
systems of a1l kinds, five fighting equipment and materials,
fire escapes and eseape apparatus, safety deviees, gafes,
locks, security equipment and security devices of all
kinds.

(8) To undertake and carry oub agencies, searches and com-

missions of any kind whether connected with the above
trades or businesses or not and to carry on any other
trade or business whatsoever which can, in the opinion
of the Board of Directors, be advantageously carried
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on by the Company in connection with or as ancillary to
any of the above businesses or the general business of

the Company.

(¢) To purchase, take on lease or in exchange, hire or
otherwise acquive and hold for any estate or interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purposes of or in connection with the Company’s
business or any branch or department thereof or which
the Company may think desirable in the interests of
the business.

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

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

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

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

(2) To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and generally to act as bankers for
customers and others.
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(1) To grant pensions, allowances, gratuities and bonuses
to officers, ernployecs or ex-employces of the Company
or its predecessors in the Dbusiness or the dependents
of such persons, and to establish and support or to
Support or subseribe to any charitable funds or institu-
tions, the support of which may, in the opinion of the
Directors, e caleulated directly or indirectly to benefit
the Company or its employees, and to institute and
maintain any club or wther establishment or profit-
sharing scheme ealeulated to advance the interests of
the Company or its employees.

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

(€) To invest and deal with the raoneys of the Company
not immediately required for the purposes of its business

in or upon such investments or sccurities and in such -

manner as may from fime to time be determined.

(L) Lo pay for any proporty or rights acquired by the
Company, either in eash or fully or parily paid-up
shares, with or without preferred or deferred or guaran-
teed rights in respeet of dividend or repayment of
capital or otherwise, or by any securities which the
Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

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

(N) To enter into any partnership or joint-purse arrangement
or arrangement for sharing profits, union of interests
or co-operation with any company, firm or person
carrying on or proposing to carry on any business

~
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within the objects of this Company, and to aequire and
hold, sell, deal with or dispose of shares, stock or
securities of any such ecompany, and to guarantee the
contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of
and to subsidise or otherwise assist any such company.

(0) To establish or promote or concur in establishing or
promoting any cother company whose objects shall
include the acquisition and faking over of all or any
of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated
1o advance directly or indirectly the objects or interests
of this Company, and to acquire and hold or dispose
of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or securities issued by or any other
obligations of any such company.

(7} To purchase or otherwise acquire and underéake all or
any part of the business, property, liabilities and
transactions of any person, firm or company carrying
on any business which this Company is authorised to
cary on or the earrying on of which is deemed likely
to benefit this Company to advance its interests or
possessed of property suitable for the purposes of the
Company.

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

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

any arrangement of the nature of partnership, or in any
other manner.
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(s) To distributo among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of vhe Company, but so that no distribu-
tion amounting to a reduction of capital be made
oxcept with the sanction (if any) for the time being

" required by law.

b

() To pay all expenses incurred in connection with the
formation, promotion and ineorporation of the Company
and any company formed by the Company or any
company in which this Company is or may contemplate
being interested, or to contract with any person, firm
Or company to pay the same ; to remunerate any person
for services rendered in connection with the promotion
of this Company or any company promoted by this
Company, and to pay commission o brokers and others
for wnderwriting, Placing, selling or guarantecing the
subscription of any shares, debentures or securities of
this Company or any company promobed by this
Company.

(U) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contrac-
tors or otherwise, and oither alone or in conjunction with
others, and either by or through agents, trustees,
sub-contractors or otherwise.

(V) To do all such other things as are incidental or conducive
to the above objects or any of them.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into
100 shares of £1 each. The shaves in the original or any increased
capital may be divided into several classes, and there msy be attached
thereto respectively any preferential, deferred or other special rights,
privileges, conditions or restrictions as to dividend, capital, voting or
otherwise.
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Wi, the soveral persons whose names and addresses are subscribed, B
gre desirous of being formed into a Oompany in pursuance of this : g
emorandum of Association, and we respectively agree to take the
number of shares in *he capital of the Company set opposife our
respective names.

Number of Shares
NAMIS, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subseriber
L.} L
- J] A V';
MJ(}( é«_,% ] AP, ¢ ~:

e
Lo ;ﬂ,d,(,l:(.t, ‘40\-\2‘4’—4 '
€ 735wy | orafecte

So~don- BC2.
(o apatitn  |do e
125 J169  CRafocits

hoactan  £:C 2 One
Sl il Bl ctoed CQorke e

Dated this /5™ day of  Town |, 1060.

Witness tp the above Signatures—
k;.‘ Q\, F@al.wa.w..cl.m "N
135 [l Lol fonsare

7 Lomaow e -
Sobatin Qi Goute,
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Articles of Assoriation

OF

SECURITY SERVICES LIMITED

}

?? TABLE A. _

i &&(}:}% WITH THE ExcaeTiow ofF REEOLATIONS J and 3 vy PArT 1 TR

§ o 1. [The regu&ations in Table A in the First Schedule to the Table A not to
3 I“}Q Companies Act, i@ﬁ shall #5% apply to the Company. “PPly
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INTERPRETATION.

2. In these presents if not inconsistent with the subject or Interpretation
context »—

The words standing in the first column of the following table
shall bear the meanings set opposite to them respeetively in {to second
column therzof,

Worbs MBANINGS
The Act . -+ The Companies Act, 1948,

These presents .. These Articles of Association as now framed
or as from time to time aliered by Special
Resolution,

The Office .. +» The registered office of the Compsany.,
The Seal . +.  The Common Seal of the Company.

The United Kingdom Great Britain and Northern Trcland.

s
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Worns MEANINGS
The Board .. .. The Board of Directors of the Company or é
the Directors present at & duly convened - J
meeting of Directors at which a quorum is . 3 ?
present.
Executive Director .. A Director of the Company appoinived to be
the holder of an executive office pursuant
to Article 102. C
The Register . . .. The register of members of the Company. s
In writing .. .. Written or produced by any substitute for , -.’;:-
writing, or partly written and partly so . @
produced. :
Paid up . .. Paid up or credited as paid up. 5
Words importing the singular number only shall include the plural E '
number and vice versa ; CoeL

Words importing the masculine gender only shall, inetude the o
feminire gender

‘Words importing persons shall include corporations ; S i

The expressions * debenture” and * debenfure holder” shall WA b
include debenture stock and debenture stockholder ; e

The expression *‘the Seeretary »? shall include a temporary or g x
ngsistant Seeretary and any person appointed by the Board to perform i
any of the duties of the Seeretary ;

Tha expression ¢ dividend »* shalt include bonus ;

Relerence to any provision of tho Act shall be construed as a N
referance to such provision as modified by any Statute for the time being - %
in foree. Cod

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

3. Subject to the last preceding Article, any words or expressions
defined in the Act shall, if not inconsistent with tlhie subject or context,
ear the same meaning in these presents.

BUSINESS. % ‘

Bo:;,d may 4. Any branch or kind of business which the Company is’
Meifeod business  Cither expressly or by implication authorised to underbake may be
ofthe Company  ypndertaken by the Board ab such time or times as it shall think fit,

and further may be suffered by it to be in abcyance, whether such

by
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branch or kind of business may have been actually commenced or
not, so long as the Board may deem it expedient not to commence
or proceed with the same.

5. The office shall be at sach place in England as the Board
shall from time to time appoint.

6. No part of the funds of the Company shall be empleyed in
the subseription or purchase of or in loans upon the security of the
Company’s shares or those of its holding company (if any) and the
Company shall not give, whether directly or indireetly, and whether
by means of a loan, guarantee, the provision of security or otherwise
any financial assistance for the purpose of or in ronneetion with any
purchase or subscription by any person of shares in the Company
or in its holding company (if any) nor make, or guarantee or provide
any security in connection with a loan to any Director of the Company
or of its holding company (if any); but nothing in this Article shall
prohibit transactions authorised by sections 54 or 190 of the Act.

SHARE CAPITAL AND MODIFICATION OF RIGHTS.

7. Without prejudice to any special rights previously conferred
on the holders of any existing shares, any unissued shaves in the
Company may be issued with or have attached thereto such preferred,
deferred or other special xights or such restrictions, whether in regard
to dividend, voling, return of capital or otherwise as the Company
may from time to time by resolntion determine.

8. Subject to the provisiuns of section 58 of the Act, any
Preference Shares may, with the sanction of a Special Resolution, be
issued on the terms that they are, or at the option of the Company
are to he lable, fio be redcemed oxn such terms and in such manner as
the Company may by Special Resolution determine,

9. Subject to the provisions of section 72 of the Act, all or any
of the special rights and privileges for the time being attached to any
class of shaves, for the time being issued may from time to time (whether
or not the Company is being wound up) be altered or abrogated +with
the consent in writing of the holdsrs of not less than three-fourths of
the fgsneq shares of that class or with fie sanction of an Extraordinary
Resolution passsd at o separate General Meeting of the holders of
such shares. To any such scparate General Meeting all the provisions
of these presents as to General Meetings of the Company shall mulatis
mutandis apply, but so that the necessary quorum shai be two persons
at least holding or representing by proxy not less than one-third of
the igsued shares of the class, that every holder of shares of the elasy

0477
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shall be entitled on a poll to one vote for every such share held by
him, and that if at any adjourned meeting of such holders a guorum
as above defined be not present those of such holders who are present
shall be & gquorum.

10. The special rights conferred upon the holders of any shares
or class of shares shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be altered by the
ereation or issue of further shaves ranking pari passy therewith.

11. Subject to the provisions of these presents, the unissued
shares of the Company shall be at the disposal of the Board which
may ailot, grant opticns over or otherwise dispose of them o0 such
persons, at such times and for such consideration and upon such
torms and conditions as the Board may determine, but so that no
shares shall be issued at a discount except in accordance with
section 57 of the Aet.

12. The Company may exercise the powers of paying commissions
conforred by section 53 of the Act, provided that the rate or amount
of the commission paid or agreed {0 be paid and the number of shares
which persons have agreed for o commission to subscribe absolutely
shall be disclosed in the manner required by the said section, and that
such commission shall not oxceed 10 per cent. of the price at which the
shares in respect wherveof the same is paid ave issued or an amount
equal to 10 per cent. of such price (as the case may be). Such commis-
sion may be satisfied by the payment of cash or the allobment of fully
or partly paid shares or partly in one way and partly in the other.
The Company may also on any issuc of shares pay such brokerage as
may be lawful.

13. If any shares of the Company are issuned for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may, subject to the
conditions and reskrictions mentioned in section 65 of the Act, pay
interest on so much of such share capital as is for the ime being paid up
and may charge the same to capital as part of the cost or construction
of the works or buildings or the provision of plant.

14. Excopt as ordered by a court of competent jurisdiction or
as by law required, nc »erson shall be recognised by the Company as
holding any share upon any trust, and the Company shall not be
bound by or be compelled in any way to recognise (even when having
nofice thercof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share or (except

-
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only as by these bresents or by law otherwise Dbrovided) any other
right in respect of any share except an absohtte right to the entirety
thereof in the registered holder,

15. HEvery person whose hame is entered as » member in the
register shall be entitled, without Payment, to receive within fwo
monthe after allotment or lodgment of transfer {or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several certificates each for one or more
of his shares of such class upon payment of such sum, not exceeding
2s. 6d., for every certificato after the first as the Board shall from
time to time determine. In the case of a share held jointly by
several persons, delivery of a certificate o one of several joint holders
shall be sufficient delivery to all. Where a member has transferred
part of the shares comprised in his holding he shall be entitled to g
certificate for the balance without; charge.

16. If a share certificato he defaced, lost or destroyed it may
be replaced on Payment of such fee (if any) not exceeding 1s. and
on such terms (if any) as to evidence and indemnity and Payment of
the out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old certificate to the Company.

15, A1l forms of certificato for shares or debentures or Tepre-
senting any other form of socurity (other than letters of allobment;,
serip certificates and other like documents) shall be issued undor the
Seal and shall bear the autiographic signatures of one Director and
the Secretary unless there shall be for the time being in foree g
resolution of the Board adopting some method of mechanical signature
which is controlled by the Auditors, Transfor Auditors or Bankers of
the Company, in which event such signatures (if authorised by such
resolution) may be offected by the method so adopted.

LIBN,

18. The Company shall have a firdt and Paramount lien and
charge on every share (not being a fully paid share) for all moneys,
whether presently payable or not, called or payable at a fixed time in
respect of such share, and the Company shall also have a first 2
paramount Len and chargo on all shares (other than fully paid shares h
standing registered in the name of 2 single inember for ali the debts and
liabilities of such member or his cstate to the Company, and that
whether the same shall have been incwrred before or after notice to
the Company of any equitable or other interest of any person other
than such membor, and whether the +ime for the payment or discharge
of the same shall have actually arived or hot, and notwithstanding

Tssue of
corbiflontey

Reonewal of
cortificatos

Certificates to be
signod and sealed

Company's lien
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that the same are joint debts or liabilities of such membher or his estate
and any other person whether a member of the Clompany or not. The
Company’s lien on a share shall extend to all dividends and honuses
payable thereon. But the Board may at any fime declare any share
t0 be wholly or in part exempt from the provisions of this Article.

19. The Company may sell, in such manner ag the Board may
think fit, any share on which the Company has a lien, but no sale
shall be made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourteen days after a
notice in writing stating and dewanding payment of the sum presently
payable and giving notice of the intention to sell in defaunlt shall have
been given to the holder for the time being of the share or to the person
entitled by reason of his death or bankruptcy to the share.

20. The net procceds of sale shall be applied in or towards
payment or satisfaction of the debt or habiliby in respect whereof the
lien exists so far as the same is presently payable, and any residue
shall (subject to a like lien for debts or liabilities not presently payable
as existed upon the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale. Tor giving effect to any
such sale the Board may authorise some person to transfer the shares
sold to the purchaser thercof. The purchaser shall be registered as
the holder of the shares and he shall not be bound to see to the applica-
tion of the purchase money, nor shall his title to the shares be affected
by any irreguiarity or invalidity in the proceedings in reference to
the sale.

CALLS ON SHARES.

21. The Board may from time to time make calls upon the
members in respect of any moneys unpaid on their sharves (whether
»58 account of the nominal amount of the shares or by way of
premium) and not by the conditions of allotment thereof made
payable ab fixed times, provided that no eall shall exceed one-fourth
of the nominal amount of the shares or bhe payable at less than one
month from the date fixed for payment of the last previous eall, and
each member shall (subject to the Company giving to him at least
fourteen days’ notice specilying tho time or times and place of
payment) pay to the Company at the time or times and place so
specified the amount ecalled on his shaves, A call may be revoked or
postponed as the Board may determine.

22, A call may be made payable by instalments and shall be
deemed to have been made at the timoe when the resolution of the
Board authorising the call was passod,
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23. The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

24, If a sum called in respect of a-share be not paid before or
on the day appointed for payment thereof the person from whom the
sam is due shall pay interest on the sum from the day appointed for
payment therecof to the time of actual payment at such rate, not
exceeding 10 per cenf, per annum, as the Board may determine, bus

the Board shall be at liberty to waive payment of such interest wholly
or in part.

25. Any sum which, by the terms of issue of a share, becomes
payable on allotment or at any fixed date, whether on account of the
nominal amount of the share or by way of premium, shall for all the
purposes of these presents be deemed to be a call duly made and
payable on the date on which, by the terms of issue, the same becomes
payable, and in case of non-payment all the relevant provisions of these
presents as to payment of interest and expenses, forfeibture or otherwise
shall apply as if such sum had become payable by virtue of & call duly
made and notified.

26. The Board may make arrangements on the issue of shares
for a difference between the holders in the amount of calls to be paid
and in the times of payment.

27. The Board may, if it thinks fit, receive from any member
willing to advance the same all or any part of the moneys unealled
and unpaid upon any shares held by him and upon all or any of the
moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate, not exceeding
(uniess the Company in General Meeting shall otherwise direct) 6 per
cent. per annum as may be agreed upon between the Board and the
member paying such sum in advance.

TRANSFER OF SHARES. .

28. Bubject to such of the restrictions of these presents as may
be applicable, any member may transfer all or any of his shares by
transfer in writing in the usual common form or in any other form
which the Board may approve.

29. The instrument of transfer of a share shall be exccuted by or

Linbility of
joint holders

Interest on calls

Sums due on
allotment to
bo trested ns calls

Power to
differentinte

Payment of calls
in advance

Form of trausfor

Excoution

on behalf of both the transferor and the transferee, and the transferor -

ghall be deemed to remain the holder of the shave until the name of the

transferee is entered in the register in respect thereof. All instruments -

of transfer, when registered, shall be retained by the Company.
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36. Tf tho person so becoming entitled shall elect to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him, stating that he so elects. If he shall elect to have
his nomince registered he shall testify his election by executing to
his nominee a transfer of such sharve. All the limitations, restrictions
and provisions of these presents relating to the right to transfer and
the registration of {ransfers of shares shall be applicable to any such
notice or transfer as aforesaid as il the death or bankruptcy of the
member had not occurred and the notice or transfer were a transfer
executed by such member,

37. A person becoming entitled to a share in consequence of
the death or bankruptey of a member shall be entitled to receive
and may give a discharge for any dividends, bonuses or other moneys
payable in respeet of the share, but he shall not be entitled in respect of
the share to receive notices of or to attend or vote at General Meetings
of the Company or, save as aforesaid, to exereise in respect of the
share any of the rights or privileges of a member until he shall have
become registered as the holder thereof.

¢

FORFEITURE OF SHARES.

38, If a member fail to pay any call or instalment of a call
on the day appointed for payment thereof, the Board may at any
time thereafter during such time as any part of such call or instalment
remains unpaid serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest and
expenses which may have accrued.

39. The notice shall name a further day (not being less than
fourteen days from the date of the notice) on or before which and
the place where the payment required by the notice is to be made
and shall state that in the event of non-payment at or before the
time and at the place appointed the shares in respect of which such
call was made or instalment is payable will be liable to be forfeited.
The Board may accept the surrender of any share liable to be forfeited
hereunder and, in such case, references herein to forfeiture shall
include surrender.

40. Tf the requircments of any such notice as aforesaid be nob
complied with, any share in respect of which such motice has been
given may at any time thoreafter, before payment of all calls or
instalments, interest and expenses due in respect thereof has been made,
be forfeited by a resolution of the Board to that effect. Such forfeiture
shall include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.
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41. ‘When any share has been forfeited, notice of the forfeiture
shall forthwith be given to the person who was before forfeiture the
holder of the share or the person who was before forfeiture entitled to
the share by reason of the death or bankruptey of the holdc;r (as the
case may be) ; bub no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice as aforesaid.

42. A forfeited share shall be deemed to be the property of
the Company and may be sold, re-allotted or otherwise disposed of
cither to the person who was, before forfeiture, the holder thereof ox
entitled thereto or to any other person upon such terms and in such
manner as the Board. shall think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the Board
may think fit.

43. A member whose shares have been forfeited shall cease to
be & member in respect of the forfeited shares but shall, notwith-
standing, remain lable to pay to the Company all moneys which at
the date of forfeiture were presently payable by him to the Company
in respect of the shaves with interest thereon at such rate as the Board
may determine, not exceeding 10 per cent. per annum, from the date
of forfeiture nntil payment.

44, A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on o date stated in the declaration shall be eonclusive
evidence of the faets therein stated as against all persoas claiming to
be entitled to the share. The Company may receive the consideration
{if any) given for the share on the sale, ve-allotment or disposition there-
of and the Board may authorise some person to transfer the share in
favour of the person towhom the same is sold or disposed of, and he
shall therenpon be registered as the holder of the share and shall not be
bound to see to the applieation of the purchase money (if any) nor
shall his title to the share be affeeted by any irregulariby or invalidity
in the proceedings in reference to the forfeiture, sale or disposal of
the share.

STOCK.

45, The Company may from time to time by Ordinary Resolu-
tion econvert any paid up shares into stook and may reconvert any
stock into paid wp shares of any denomination.

46. The bolders of stock may transfer the same or any park
thereof in the same manner and subject to the same regulations as
and subject to which the shaves from which the stock arase might
previously to conversion have been transferred or as nesy thereto

LA -
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as circumstances admit. The Board may from time to time fix the
minimum amount of stoek transferable and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall not
exceed the nominal amount of the share from which the stock arose,

47. The holders of stock shall, according to the amount of the Rightsof
stock held by them, have the same rights, privileges and advantages stocisholders
as regards dividends, voting at General Meetings of the Company
and other matters as if they held the shares from whieh the stock
arose, but no such right, privilege or advantage (except participation
in the dividends and in assets on a reduction of capital or & winding up)
shall be conferred by an amount of stock which would not, if existing
in shares, have conferred such right, privilege or advantage.

48. All such of the provisions of these presents as are applicable Interprotation
to paid up shares shall apply to stock, and the words ‘‘ share ”” and
« ghareholder *? herein shall include * stock ** and * stockholder.”

INCREASY OF CAPITAL.

49. The Company may from time to time by Ordinary Resolu- Poworfo
tion increase its capital by such sum to be divided into shares of such P
amounts as the resolution shall prescribe.

50. The Company may, by the resolution increasing the capital, gﬁl‘f{ﬁfm sow

divect that the new shares or any of them shall be offered in the first ﬂ:ﬁﬁ;gﬁgm’“d
instance either at par or at a premium or (subject to the Provisions shereholders
of section 57 of the Act) at a discount to all the holders for the time
being of shares of any class or classes in proportion to the number of
guch shares held by them respectively or may malke any other provisions
as to the issue of the new shaves. In default of any such direetion
or 80 far as the same shall not extend the provisions of Article 11
shall apply to such shares.

51. The new shares shall be subjeet to all the provisions of B Iﬁ?:ié?d
these presents with reference 1o the payment of calls, lien, transfer, :it:‘:‘fffmﬁ.’
transmission, forfeiture and otherwise.

ALTERATIONS OF CAPITAL.

52. The Company may from time to time by Ordinary
Resolution :—

(o) Consolidate and divide all or any of its share capital into Powerto
shares of larger amount than its existing shares. shares

() Sub-divide its shares or any of them into shares-of smaller Povor to sub.
» . 1Y Eilyi
amount than is fixed by the Memorandum of Association

80477
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(subject, nevertheless, to the provistons ofsection 61 (1) {d) | |
of the Act), and so that the resolution whereby any shave
is sub-divided may determine that as between the holders :
of the shares resulting from such sub-division one or more
of the shaves may have any such preferred or other
special rights over, or may have such gualified or
deferred isights or be subject to any such restrictions as
compared with, the other or others as the Company has
power to attach to unissued or new shares.

Fower to cancel (¢) Cancel any shares which at the date of the passing of the
i resolution have not been taken or agreed to be taken by o
any person and diminish the amount of its share capital , }
by the amount of the shares so cancelled.
And may also by Special Resolution— LR

Power 10 redace (D) Reduce its share capital and any capital redemption

capital . . ;
reserve fund or any share premium account in any -

manner and with and subject to any incident authorised
and consent required by law.

GENERAL MEETINGS.
Annual General 53. The Company shall in each year hold a General Meeting as

Meetings s cos . .
) its Annual General Meeting in addition to any other meetings in that ‘

year, and not more than fifteen months shall elapse bebween the date
of one Annual General Meeting of the Company and that of the next, o
The Annual General Meeting shall be held at such time and place as
the Board shall appoint,

?;3’;3%‘%‘%‘;“?;,@ 54.  All General M?ethlgs other than Anunal General Meetings
shall be called Bxtraordinary General Meetings.

ko maay conven 55. The Board may, whenever it thinks fit, convene an Extra- L

Gezeral Meetings  ordinary General Meeting, and Bxtraordinary General Meetings shall g

also be convened on such requisition, or, in defaunlt, may be convened e
by such requisitionists, as provided by section 132 of the Aet. If at
any time there are not within the United Kingdom sufficient Directors
capable of aeting to form o quorum, any Director or any two members
of the Compuany may eonvene an Extraordinary G«enéml Meeting in
the same manner as nearly as possible as that in which meetines may .
be convened by the Board., N i . ﬁ

NOTICE OF GENBRAL MEETINGS.

Xotive 56. An Amnual General Aeeting and a meeting called for the . -
> '3 ] » n - e - R B P
passing o a Special Resolution shall bo calfed by twenty-one days’ B
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notice in writing at the least, and o meeting other than an Annual
General Meesing or a mesting for the passing of a Special Resolubtion
shall be called by fourteen days’ notice in writing ut the least. The
notice shall be exclusive of the day on which ib is served or deemed
to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting, and, in the case of special
business, the general nature of that business. The notice convening
an Annual General Meeting shall specify the meeting as such, and the
notice couvening a meebing to pass a Special or Bxtraordinary
Resolution shall speeify the intention to propose the resolution as &
Special or Extraordinary Resolution as the case may be. Notice of
every General Meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance With the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Auditors of the Company for the time being. Provided that o Shortnotico
meeting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in this Artiele, be deemed to have
been duly called if it is so agreed-—

-

(o) in the case of a meebing called as the Annual General
Meeting by all the members entitled to attond and vote
thereat ; and

(B) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote ab the
meebing, being a majority togoether holding not less than
9% per cent. in nominal value of the shares giving that
right.

. Tn every notice calling a meeting there shall appear with reasonable Appointmont of
prominence 3 statement that a member entitled to attend and vote is proiEs
entitied to appoint one or more proxies to attend and vote instead of
him and that a proxy need not also be a member.

57. The accidental omission to give notice of & meeting or (in Omision to give
cases where instruments of proxy are gsent * with the notice) the noties X bof
aceidental omission to send such instrument  proxy to, ot the non-
receipi of notice of a meeting or such instrument of proxy by, any
person entitled to receive notice shall not invalidate the proceedings

at that meetbing.

PROCEEDINGS AT GENERAL MEBTINGS.

B3. All business shall be deemed special that is transacted ab an Spscisl husiness
Txtraordinary General Mecting and also all business that is transacted
at an Annual General Meeting with the exception of the declaration and sofe
ganctioning of dividends, the consideration of the acecounts and balance

B s ¥
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sheet and the reports of the Directors and Auditors, the election of
Directors and Anditors, and other officers in place of those retiring by
rotation or otherwise, the fixing of the remuneration of the Auditors
and the voting of remuueration or additional remuneration to the

Directors,

59. No business shall be transacted at any General Meeting unless

& quorum be present when the meeting proceeds to business. Saveas  ©
otherwisc provided by these presents, three membhers present in persos’
and entitled fo vote shall be a quorum for all purposes. A corporation . -
being a member shall be deemed for the prurpose of this Article to he
personally present if represented by sroxy or in acecrdance with the

provisions of section 139 of the .\et.

60. If within half an hour from the time uppointed for the

meeting & quorum be not present the meebing, if couvencd on the . -

requisition of members, shail be dissolved. In any other case it shall
stand adjourned to the same day in the next week at the same time
and plaee, or to such other day and at snch other time or place as the
Chairman of the meeting may determine, and the provisions of
Article 63 shall apply. If at such adjourned meeting a quorum as
above defined be not preseut within fifteen minutes from the time
appointed for holding the meeting the members present shall be a
quorum. ‘

61. The Chairman (if any) of the Board ox, 1n his absence, the
deputy-C” .irman (if any) shall preside as Chairman at every General
Meeting of the Company.

62. If there be no such Chairman or deputy-Chairman, or if at
any meeting neither the Chairman nor deputy-Chairman be present
within figsen minutes after the time appointed for holding the meeting,
or if neither of them be willing to act as Chairman, the Dircetors
present shall choose one of their number to act, or if one Dirvector only

be present, he shall preside as Chahrman if willing to act. If no

Director be present, or if all the Directors present decline to take the

chair, the members present shall choose onc of their number to be
Chairman.

63. The Chairman may, with the consent of any meeting at
which a quorum is preseni (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place but o
business shall be transacted at any adjourned meeting exceopt business
which might lawfully have been transacted at the meeting from
which the adjournment took place. When a meeting is adjourncd

for thirty days or move notice of the adjourned meeting shall be given
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as in the case of an original mecting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

64. At any General Meeting a rescluticn put to the vote of the Mothod of
meeting shall be decided on a show of hands unless (before or on the vorne
declaration of the result of the show of hands) a poll be demanded by
the Chairman or by at least three members present in person or by
proxy and entitled to vote or by any member or members present in
person or by proxy and representing in the aggregate not less than
one-tenth of the total voting rights of all members having the right to
vote at the meeting or holding shares conferring a right to vote aft
the meeting on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up on all shares
conferring that right. Unless a poll be so demanded, 2 declaration
by the Chairman that a resolution has, on 2 show of hands, been carried
or carried nnanimously or by a particular majority or not carried by 2
particular majority or lost, and an entry to thab effect in the book of
proceedings of the Company shall be conclusive evidence of the fach
without proof of the number or proportion of the votes recorded in
favour of or against such a resolution.

3. If any votes shall be counted which ought not to have been Errors in
counted or might have Dbeen rejected or if any vobes shall not be couneing
counted which ought to have been counted the error shall not vitiate
the resolution unless it be pointed out at the same raceting and nob
in that case unless it shall, in the opinion of the Chairrnan of the
mesting, be of sufficient magnitude to vitiate the resolution.

66. If a poll be duly demanded the result of the poll shall be po
deemed to be the resolution of the mesting at which the poll was
demanded.

67. In case of an equality of votes at a General Meeting, whether Chaiman®s
on o show of hands or on a poll, the Chairman of such meeting shall i
be entitled to a second or casting vote.

68. A poll demanded on the election of a Chairman, or on 2 'gil;gl{or talding
question of adjournment, ghall be taken forthwith. A poll demanded
on any other question shall be talen at such time and place and in
sich manner as the Chairman directs.

69. The demand for a poll shall not prevent the contfinuance of ggggg;ﬂ:&;ﬁ
a meeting for the transaction of any business other than the question poll
on which the poll has been demanded, and it may be withdrawn at
any time before the next business is proceeded with.

00477
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VOTES OF MEMBERS.

70. Subject to any special terms as o voting upon which any
shares may be issued or may for tho time being be held, on a show of
hands every member who (bemg an wndividual) is present in person
or (being a corporation) is present by & representative duly authorised
under section 139 of the Act shall have one vote, and on a poll every
member who is present in person or by Proxy shall have one vote
for each share of which he is the holder.

71. Tn the case of joint holders of a share the vote of the senior
who tenaers a vobe, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint fholders, and for this
purpose seniority c<hall be determined by the order in which the
names stand in the register.

79. In aecordance with section 139 of the Act a corporation
being a member may by resolution of its divectors or obher governing
body authorise such person as it thinks fit to act as its reoresentative
at any General Meeting of the Company or of any class of members
of the Company and the person S0 authorised shall be enfitled to
exercise the same powers on behalf of the corporation. which he
represents as that corporation could exercise if it were an individual
member of the Company.

73. A member of unsound mind or in respeet of whom an order
has been made by any court having jurisdietion for the protection
or management of the affairs of persons incapable of managing their
own affairs may vote, whether on a show of hands or on 2 poll, by
his committee, cwrator bonis or other person in the nature of a
committee or ourator bonis appointed by such court, and such
committee, cura.or bonis or other person may vole on & poll by proxy.

74. No member shall be entitled to vote at any General Mecting
unless zll calls or other sums presently payable by him in respect
of shares in the Company have been paid.

7%. No objaction shall be raised to the qualification of any voter
cxcept at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the Chairman of the meeting, whoso
decision shall bo final and conclusive.

76. On a poll votes may be given either personally or by proxy.

&




23

77. The instrument appointing a proxy shall be in writing under
the .haJnd of the appointor or his attorney duly authorised in writing
or, if the appointor be a corporation, either under its common seal or
under the hand of an officer or attorney so authorised.

78. A proxy need not be a member of the Company. Any

member may appoint more than one proxy to attend on the same
occasion.

79. The instrument appointing a proxy and the power of
attomney or other authority (if any) under which it is signed, or a
notarially certified copy of such power or authority, shall be deposited
at the office (or at such other place in the United Kingdom as may be
specified in the notice convening the meeting) not iess than forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote,
or in the case of a poll taken subsequently to the date of a meeting or
adjourned meeting, not less than twenty-four howrs before the time
appointed for the taking of the poll and in {efault the instrument of
proxy shall not be treated as valid. No instrument appointing a proxy
shall be valid after the expiration of twelvo months from the date
named in it as the date of its execution.

80. Instruments of proxy shall be in the form or to the effect
following or in such other form as the Board may approve and the
Board may, if it thinks fit, send out with the notice ~f any meeting
forms of instrument of proxy for use at the meeting\.—\\,.‘ Y

‘¢ SEOURITY SERVICES LIMITED. .-

« I/We, being a member of the above-nained Company,

“ hereby appoint s
“ of - )
“ or failing him, )
119 Of ’

t g5 my/our proxy to vote for me/us and on my/our
t phohalf at the Annual [or Extraordinary, as the case
 may be] General Meeting of the Company to be held
“ op, the day of , 19 , and at any
« gdjournment thereof. :

¢ Pated this day of , 19
« Name (if full)
¢ Address :

. ”»
“ Signature : .

Tustrumont
appointing
proxy

Proxy noed not
he a member

Deposit of
proxics

Form of proxies
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Where it is desired to aiford members the opportunity of instructing
their proxies to vote for or against the resolutions t be submitted to
the meecting, the words following or words to the same effect shall be
appended to the instroment of proxy :—

-
» I/We desire to vote ,.?L_f.%.YEBE,Q_f the Resolntion{gjwhere

against
“more than one proxy is appointed add, in respect of
e Preference andfor Ordipary Shares].

v ¥ NorE.—Unless otherwise directed, the proxy will
** vote as he thinks fit.”

$1. A vote given in aceordance with the terms of an instrument
of proxy shall be valid notwithstanding the previcus deatk or imsamiby
of the principal, or revocation of the instrument of prozy or of the
authority under which it was executed, or the transfer of the share in
respeet of which the instrument of proxy is given, provided that no
intination ir writing of such death, insanity, revecatiorn er transfer
skal have been received by the Compary at {he office ihrer hoars ab
Teast before the commencement of the meeting or adjourned meeiing,
or the faking of a poll, at which the instrument of proxy is nsed.

DIRECTORS.

82, Tanless and until otherwise determired by the Company in
General Meeting, the Dircetors shali be not less than tweo and ref meore
than ten In number,

33.  Hach Divector shall lnwve the power to appoint either another
Directar or any person approved for that purpose by o resotwfon oF the
Board to aet as alteoate Director Iy his place Quring his ahsenee ard
may at his diseretion romove sueh alternate Divectar. A porsan s
wppeinted shall (except as rogards quadification, power o appelnt wn
alternate and remuneration) be subjeet in all tospocts o the tomns ond
conditions existing with velevenve o the othor Directeors of ihe

Conupany, aad each alternate Diveelor, Whille 8o s@ting, sl oxerise

and discharge all the fanetions, powss grd duties ax o Dimotor of
Iis appointor N Rweh appontors abseiee, AW Pieetor soine @S
alromnate shall have an additional Voto for ot Dieeton Tay o be
2ets ws alternate, A alterare Diveotor sl s Sy wase 1o Do
an altenwate Diveelor i W appomtor soaset fop AR W fn b @
Directar, provided that Wany Diteelow vetiie Dy wWiamon o Giersis
bzt I3 reelontod G The SAIe IeoTIng Sy apRoOniRiey et e i
pursnant fo tRis Aciielo Which bas 1 Tow snvmpeiiaiey itne by
rediTement Shil? renuain I foves Ak Phomah B had vy peliad,
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84. All appointments and removals of an alternate Director shall Apgintment

‘ be effected by instrument in writing deli :
; vered at th
L by the appointor. g e office and signed

85. The Divectors shall be entitled to such remuneration (if any) Dirctors,
as shall from time to time be determined by the Company in General e
Meeting, and such remuneration shall accrue from day to day. The
Directors (including alternate Directors) shall also be entitled to be
paid their reasonable travelling, hotel and incidental expenses of
attending and returning from meetings of the Board or eommibtees

: of the Board or General Meetings or otherwise incurred while engaged
1 on the business of the Company.

86. Any Director who, by request, performs special services oT ?umum_rr;tion
goes or resides abroad or serves on any special commitices for any sorvices
purposes of the Company may be paid such extra remuneration by

way of salary, percentage of profits or otherwise as the Board may
determine.

87. A Director of the Company may be or become a director or Foyer of Jirectors
other officer of or otherwise interested in any company promoted by f::l::::"go?xfsi;?n?gs
the Company or in which the Company may be interested, and no
guch Director shall be accountable for any remuneration or other
benefits received by him as a director or officer of or from his interest
in such other company. The Board may also exercise the voting
power conferred by the shares in any other company held or owned by
the Company in such manner in all respeets as it thinks fit, including the
exercise thereof in favour of any resolution appointing the members of
the Board or any of them to be directors or officers of such other
company, or voting or providing for the payment of remuneration to
the directors or officers of such other company. And any Director of
B the Company sy vote in favour of the exercise of such voting rights in
manner aforesaid notwithstanding that he may be or be aboub to
become 2 director or officer of such other company and as such, or in
any other manner, is or May be interested in the exercise of such voting

rights in manner aforesaid.

88. (A) A Director may hold any other office or place of profif Power of

ander the Company (except that of Auditor) in conjunction with his %;ﬁf:%;ﬁ;’éﬁ hotd
office of Director upon such terms as the Board may determine, and Company
may receive such remuneration therefor as the Board may think fit
3 in addition to any other remuneration hereunde}'. Supjecb to the
next paragraph of this Article, no Director .or m-tendmg Director
shall be disqualified by his office from contracting with the Compauy,
either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser or in any other manner whatever, noxr

00477
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shall any such contract or any contract or arrangement entered into
by or on behalf of the Company in which any Director is in any way
interested be liable to be avoided, nor shall any Director so contracting
or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary relation thereby
cstablished.

(B) A Director who is in any way, whether directly or indirectly,
interested in a contract or arrangement or proposed contract or
arrangement with the Company shall declare the nature of his interest
at the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into consideration, if his
interest then exist, or in any other case at the first meeting of the Board
after he becomes so interested. A general notice to the Board given
by a Director to the effect that he is a member of a specified company
or firm and is to be regarded as interested in all transactions with such
company or firm shall be a sufficient declaration of interest under this
Article, and after such general notice it shall not be necessary to give
any special notice relating to any subsequent transaction with such
company or firm, provided that either the notice is given at a meeting
of the Board or the Director giving the same takes reasonable steps
to secure that it is brought up and read at the next Board meeting
after it is given.

(c) A Director shall not vote (nor be counted in the quorum) in
respect of any contract or arrangement in which he is interested, and
if he shall do so his vote shall not be counted, but this prohibition shall
not apply to any contract or arrangement for giving to any Director
any security or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of the Company, nor
to any arrangement for the giving by the Oompany of any security to a
third party in respect of a debt or obligation of the Company which
the Divector has himself guaranteed or secured in whole or in part,
nor to any contract or arrangement by a Director to subscribe for or
underwrite shares, debentures or other securitics of the Company, nor
to any contract or arrangement with a corporation in which he is
interested only by reason of his being a Director, officer, creditor or
member of such corporation or beneficially interested in shares,
debentures or other securities of that corporation, nor to any exercise
of the powers conferred on the Board by Article 105 and'it may at any
time be suspended or relaxed to any extent, and either generally or in

regpect of any particular contract or arrangement by Ordinary
Resolution of the Company.

(p) A Director, notwithstanding his interest, may be counted
in the quorum present for the purpose of considering the appointment
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oﬁ himself or of any other Dirvector to hold any such office or place
of profit undor the Company as aforesaid or of arranging the terms
of any such appointment, and he may vote on any such appointment

or arrangement other than his own appointment or the arrangement
of the terms thereof.

(:r_g) Any Direetor may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor), and he or his

firm shall be entitled to remuneration for professional services as if
he were not & Director.

89. The qualification of a Director shall be the holding alone, and
not jointly with any other person, of shares of the Company of any
class or classes of the nominal amount of £5. A Director may act
before obtaining his qualification but, if not already qualified, shall
obtiain such qualification in the ease of a Director in office at the date of
the adoption of these presents within two months after such date and in
any other case within two months after his appointment, and in default
his office shall be vacated. If at any time after the expiration of such
two months a Director shall cease to hold his qualification, his office
shall be vacated. A person vacating office under this Article shall be
ineapable of being reappointed a Director until he shall have obtained
his qualification.

90, Without prejudice to the last preceding Article and o the
provisions for retirement by rotation or otherwise hereinafter contained,
the office of o Director shall be vacated in any of the events following,
namely :—

(o) If (not being an Executive Director) he resign his office by
writing under his hand left at the office.

(8) If he be found or become of unsound mind or become
bankrupt or compound with his crediters.

(0) If, without leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board for
six consecutive months, and the Board resolve that his
office be vacated.

(p) If he be for the time being prohibited from: being a
Director by reason of any order made under section 138
of the Act.

(&) If he cease to be a Director by virtue of section 182 or
section 185 of the Act or be removed from office pursuant
to Article 116.

() If he be requested in writing by all his' co-Directors
to resign.

Professional
sorvices of
Director

Directors’
qualification

Vacation of oflico
of Dircctor
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Qualification for 91, No person shall be disqualified from being appointed a
direotorship not ' .
based on age Director of the Company and no Director of the Company shall be

required to vacate that office by reason only of the fact that he has
attained the age of seventy years, nor need the age of any such person
or Director nor the fact that any such person or Director is over
seventy be stabed in any notice or resolution relating to his appoint-
ment or re-appointment, nor shall it be necessary to give special
notice under section 185 of the Act of any resolution appointing,
re-appointing or approving the appointment of a Director.

POWERS AND DUTIES OF DIRECTORS.

ggﬁzght:;gms 92. The business of the Company shall be managed by the

;)n&xgggﬂcnmpany's Board, which may exercise all such powers of the Company as are
not by the Act or by these presents required to be exercised by the
Company in General Meeting, subject nevertheless to the provisions
of these presents and of the Act and to such regulations, being not
inconsistent with such provisions, as may be prescribed by the
Company in General Meeting, but no regulations made by the Company
in General Meeting shall invalidate any prior act of the Board which
would have been valid if such regulations had not been made. The
general powers given by this Article shall not be limited or restricted
by any special authority or power given to the Board by any other
Article,

Pawer to establish 93. The Board may establish any Local Boards or Agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members
of such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and diserctions vested in the
Board, with power to sub-de]g;gp o and may authorise the members
of any Local Board or any of them to fill any vacancies therein and
to act notwithstanding vacancies and any such appointment or
delegation may be made upon such terms and subjeet to such conditions
as the Board may thinik fit, and the Board nay remove any person
$o appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby.

ﬁﬁﬁfﬁ; appoint 94. The Board may by power of attorney appoint: any company,
firm or person or any fluctuating body of persons, whether nominated
directly or indirectly by the Board, to be the Attorney or Attorneys
of the Company for such burposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the
Board under these presents} and for such period and subject to such
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conditions as it may think fit, and any such power of attorney may

cont_am SI%ch provisions for the protection and convenience of persons
dealing Wlt]ll any such Attorney as the Board may think {it, and may
also authorise any such Attorney to sub-delegate all or afny of the
powers, authorities and diseretions vested 1n him.

Al ]
95. The Company may exercise the powers conferred by Powerto haven

. y . , . aeal for use
section 35 of the Act with regard to having an official scal for use abroad

abroad, and such powers shall be vested in the Board.

|96. The Company may exercise the powers conferred oy Powor to keopa
scctions 119 to 122 of the Act with regard to the keeping of a g&?nl?z:f!ﬁ:srsim
Dominion Register, and the Board may (subject to the provisions of
those sections) make and vary such regulations as it may think fit

respecting the keeping of any such register.

97. (a) The Directors may exercise all the powers of the Berrowing
Company to borrow money and %o mortgage o1 charge its under- pover
baking, property and uncalled ecapital or any part thereof and to
issue debentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of
any third party. :

(B) The Directors will restriet the borrowings of the Company
and exercise all voting and other rights exercisable by the Company
in relation to its subsidiaries incorporated in the United Kingdom
(if any) so as to secure (as regards such subsidiaries so far as by such
exercise they can secure) that the aggregate amount for the time being
rernaining outstanding of moneys borrowed or secured by the Company
and all moneys borrowed or secured by any subsidiary of the Company
incorporated in the United Kingdom (exclusive of moneys outstanding
in respect of borrowings by the Company from any such subsidiary
or by any such subsidiary from another such subsidiary or from the
Company) shall not at any time without the previous sanction of
an Ordinary Resolution of the Company exceed the aggregate of the
aominal amount of the issued and paid up share capital for the time
being of the Company and the amount for the time being standing
to the credit of the capital and revenue reserves (including the share
premium account and the amount standing to the credit of the
consolidaled profit and loss account) all as shown in the latest available
consolidated balance sheet of the Company, but (i) adjusted as may
be necessary in respect of any variation in the paid up sﬂmm ea,pi.tal
of the Company since the date of that balance she.ei:.; (ii) efccludmg
any sums set aside for taxation, and (iii) after deducbing the interests
of minority shareholders : but nevertheless no lender or otfher person
dealing with the Company shall be concerned to see or inquirg whether

20477

Al




poat

L T i
T Rl
LTI T I N

30

this limit is observed. No debt incurred or security given in respect
of moneys borrowed or secured in excess of the limit hereby imposed
shall be invalid or ineffectual except in the case of express notice at
the time the debt was incurred or the security given that the limit
hereby imposed had been or was thereby exceeded. For the purposes
of this Article the principal amount of any moneys borrowed or owing
{together with any premium) by any subsidiery of the Company
incorporated outside the United Kingdom (not being moneys borrowed
from or owing to the Company or any subsidiary incorporated in the
United Kingdom) the repayment thereof is guranteed by the Company
or by & subsidiary incorporated in the United Kingdom shall be
deemed to be moneys borrowed by the guaranteeing company.

Sgnature of 98. All cheques, promissory notes, draits, bills of exchange and
cheques and bills ' : N
other negotiable and transferable instruments and all receipts for
moneys paid to the Company shail be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as the Board
shall from time to time by resolution determine.

ﬁfﬁ'ﬁfﬁéﬁ& bo 99. The Board shall cause minutes to be made in books provided
kept for the purpose—

(4) Of all appointments of officers made by the Boaxrd.

() Of the names of the Directors present at each Board or
committee meeting,

(¢) Of all resolutions and proceedings at all mediings of the
Company and of the Board and of the committees.

Registor of 100. The Board shall eause to be kept the register of the Directors’
shareholdings holdings of shares and debentures required by section 195 of the Act,
and shall render the same available for inspection during the period and
by the persons prescribed, and produce the same at every Annual
General Mecting as required by that section.
MANAGING OR EXEOUTIVE DIRLECTORS.
‘ﬁﬁﬁé’iﬁ?ﬂﬁﬁ tor, . 101. (x) The Board may from time to time appoint one or more
povors and of its body to be the holder of any executive office (including but not

limited to that of Managing Director, joint Managing Dircctor or
Assistant Managing Director) for such period, at such remuneration
and upon such terms as to the duiies to be performed, the powers to
be exercised and all other matters as it thinks fit, but so that no Director
so appointed shall be invested with any powers or entrusted with any
duties which the Directors themselves could not have exercised o
performed. The remuneration of an Executive Director may be by
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way of salary or con.lmission or participating in profits or by any ox all
of thqse mode§ and it may be made 5 term of his appointment that he
be paid a pension or gratuity on his retivement from his office.

(11) An Executive Director shall not whilst he continues to hold
office be subject to retirement by rotation and he ghall not be taken
into account in determining the rotation of retirement of Dixectors,
bus he shall (subjeet to the provision of any contract between him and
the Company) be subject to the same provisions as to removal as the
other Directors of the Company, and if he cease to hold the office of
Director his executive appointment shall (without prejudice to any
claim he may have for damages for breach of any contract of service
between him and the Company) ipso facto determine.

PRESIDENT.

102. The Board may confer on & retiring or retired member of President

its body the title of President of the Company and niay withdraw such
title once conferred at any time. The President of the Company may,
on being elected, attend all General Meetings of the Company but ghall
not have any further powers nor be entitled to vote at such meebings.
Provided that if any holder of such title shall also be a member or
Director of the Company nothing in this Article ghall be deemed to
fetter the exercise by bim of his full rights as such member or Directior.
A holder of the said title ghall not be entitled to any remuneration in
relation thereto.

SECRETARY.

103. The Secretary ghall be appointed by the Board for such &‘1?;'{223““‘ of
term, at such remuneration and upon such conditions as it may think
fit ; and any Secretary 8o appointed may be removed by the Board.

104, A provision of the Act or these presents requiring O Powersof

. . Scerotary who
authoriging a thing to be done by or to a Director and the Secretz}ry is 0 Director
shali not be satisfied by its being done by or to the same person acting

both as Director and as, or in place of, the Secretaxy.

PENSIONS AND ALTLOWANCES.

105. The Boaxd may pay and agre¢ to pay pensions or other Bouwrd may poy

N s . pensions an
retirement, superannuation, death or disability benefits or allowances allowances

son in respect of any Director or former Director who

to or to any per :

may hold or may have held any executive office or employment und_el'
the Company Or any gubsidiary company of the Cc.)n.apany or its
holding company (if any) and for the purpose of providing any guch

O
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Pensions or other benefits or allowances may contribute to any scheme
or fund and may make payments towards insurances or trusts in
respect of such persons.

THE SEAL.

106. The Board shall provide for the safe custody of the Seal
‘which shell only be used by the authority of the Board or of a commititee
of the Board authorised by the Board in that behalf and every
ingtrument to which the Seal shall be affixed shall (subject as provided
in Article 17) be signed by one Director and the Secretary or by two

3 .l-l-"'-—-”_
Directors. ’

ROTATION OF THE BOAED.

107. At every Annual General Meeting one-third of the Directors
for the time being or if their number be not a multiple of three then
the number nearest to but not exceeding one-third shall retire from
office. Provided that an Executive Director shall not, while holding
office as such, be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire in each year.
A Director retiring at a meeting shall retain office until the close or
adjournment of the meeting,

108. The Directors to retire on each oceasion shall be those who
have been longest in office since their last election, but as between
persons who became or were last re-clected Directors on the same day
those to retire shall (unless they otherwise agree ameng themselves) be
determined by lot.

109. A retiving Director shall be eligible for re-election.

. 110. Subject to the provisions of Article 115 the Company at
the meeting at which a Director retires in munner aforesaid shall ill
up the vacated office by electing a person thereto unless at such meeling
it be expressly resolved nob to 5l up such vacated office. The
Company may also in General Meeting (subject to the provisions of
Artiele 112) elect any person to be a Director either to fili a casual
vacancy or as an addition to the existing Board, but ro that the
total number of Directors shall not at any time exceed the maximun
number fixed by or in accordance with these presents.

111.  Except as otherwise anthorised by seetion 183 of the Act,
the election or appointment of any person proposed as a Director shall
be effected by a separate resolution, and a single resolution, purporting .

to eleet or appoint two or more persons to be Directors shall be -

ineffective and void,
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112, No person, other than a Director retiring at the meeting Notico of
shall, unless recommended by the Board, be eligible for election to the ﬁ}ﬁﬁgﬁn v
office of a Director at any General Meeting unless, not loss than seven
and not mere than tweniy-one clear days before the day appointed for
th(? .meeting, there shall have been given to the Secretary notice in
writing by some member duly qualified to be present and vote at the
meeting for which such notice is given of his intention to propose such
person for election and also notice in writing signed by the person to be
proposed of his willingness to be elected.

113. 1f at any meeting at which an election of Directors ought Automatie
re-olection of

to take pl. 3 the place of any retiring Director be not filled up such rotiring Dircctor
Director, ii offering himself for re-election, shall be deemed to have ;ﬁzﬁm o
been re-elected unless at such meeting it be expressly resolved not to

fill up such place or unless either a xootion that he be not re-elected

is carried or & motion that he be re-elected is put to the meefing and

defeated.

114. The Company is General Meeting may from time to time Company mey

nerease or

inercase or reduce the number of Directors and may also determine in ;'cd]gce number

. . . { Di
what rotation such increased or reduced number is to go out of of Direstors
office.

115. Without prejudice to the power of the Company in General Dirccters’ pawer

- to fill casual
Meeting in pursuance of any of the provisions of these presents 40 vacaney or

appoint any person to be s Director, the Board shall have power ab ppole additional
any time and from time to time to appoint any person to he a Director,
either to fill &  .snal vacancy Or &8 an addition to the existing Board,
but so that the total number of Directoxs shall rot ab any time exceed
the maximum number fixed by ot in accordance with these presents.
Any Directior 20 app ointed shall hold office only until the next following
Annpual General Meeting and ghail then be eligible for re-election bub
shall not be taken into account in determining the Directers who are

to%reﬁh'e by rotation at sueh meeting.

116. The Company may by Jixtraordinary Resolution, or (subject g;m;«;l of
to the provisions of section. 184 of the Act) by Ordinary Resolution of
which special notice has been given in accordance with section 142 of
the Act, remove any Director before the espiration of his period of
office and may {subject to Article 112 or to the said provigions as
the case may be) by an Ordinary Resolution appoint another person in
hig stead. The person S0 sppointed shell be subjeet to retirement ab
the same time as if he had becomo 2 Director on the day on which the
Director in whoso place be is appointed was last elacted a Director.
00477
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PROOEEDINGS OF BOARD.

117, The Board may meet together for the despatich of business,
adjourn and otherwise regulate its meetings ag if thinks fit. Questions
arising at any meeting shall be determined by a majority of votes, In
case of an equalitiy of votes the Chairman shall have g, second or casting
vote. A Divector may and the Secretary on the requisition of a Directox
shall at any time summon » Board meeting. It shall not be necesgary
to give notice of a Board meeting to any Director for the time being
absent from the United Kingdom.

118. The quorum necessary for the transaction of the business
of the Board may be fixed by the Board and unless 80 fixed at any other
number shall be two.

119. The continuing Directors may act notwithstanding any
vacaney in their body, but if and so long as their number be reduced
below the mirimur number fixed by or in accordance with these
presents tho continning Directors majy act for the purpose of filling up
vacancies in their body or of summoning General Meetings of the
Company but not for any other purpose, and may act for either of the
purposes aforesaid whether or not their number be reduced below the
number fixed by or in accordance with these presents as the quorum.,

120. The Board may elect a Chairman and Deputy-Chairman of
its meetings and determine the period for which they are regpectively
t0 hold »ffice. If no such Chairman op Deputy-Chairman be clected,
or if af any mecting neither the Chairman nor the Deputy-Chairman
be present within five minutes after the time appointed for holding

the same, the Divectors present may choose one of their number to be
Chairman of the meeting.

121. A meeting of the Board at which a quorum is present shall

be competent to exereise all powers and discretions for the time being
exercisable by the Board.

122. The Board may delegate any of its Dpowers to comimitiecs
consisting of such member or members of jts body as it thinks fit. Any
commibtee so formed shall, in the exercise of the Dowers 80 delegated,
conform to any regulations that may be imposed on it by the Board.

123. The meetings and proceedings of any committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and the Proceedings of the Board

80 far as the same are applicable and .o not superseded by any
regulations imposed by the Board under the last preceding Article.
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_12“;1:. A resolution in writing signed by all the Directors entitled Resoltions in
o receive notice of a meeting of the Board or by all the members of e
& committee for the time being shall be as valid and effectual as a
resolution passed at a meeting of the Board or, as the case may be
of such committee duly called and constitutod. Such resolution may b(:,
contained in one document or in several documents in like form each

signed by one or more of the Direciors or members of the committee
concerned,

125. All acts done by any Board or by ant committee or by any Validity of
person acting as a Director or member of the rommittee notwith- veetors in
standing if be afterwards discovored that there was some cefect in the e
eppointment of any member of the Board or such committee or person
acting as aforesaid or thab they or any «( them were disqualified or had
vacated office, shall be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director or a

member of snch committee,

DIVIDENDS.

126. The Company in General Meeting may from time to time Payment of
declare dividends to be paid to the members according to their rights
and interests in the profits, but no dividend shall be declared in cxcess
of the amount recoramended by the Board.

127. All dividends shall be declared and paid according to the Apportionment
amounts paid up on the shares in respect whereof the dividend is paid,
but no amount paid up on a share in advance of calls shall be treated
for the purposes of this Avticle as paid up on the share. All dividends
shall be apportioned and paid pro rate according to the amounts paid
up on the shares during any portion or porbiens of the period in respect
of which the dividend is paid ; but if any share be issued on terms
providing shat it shall rank for dividend as from a partieular date such
share shall rank for dividend aceordingly.
128. The Board may from time to time pay to the members such Joymentol,
interim dividends as appear to the Board to be justified by the position
of the Company ; the Board may also pay the fixed dividend payable
on any Preference Shares of the Company half-yearly or otherwise on
fixed daves, whenever such position, in the opinion of the Board, justifies

that course.

129. The Board may deduct from any d'ividend pa.yab.le to any ?53?3‘&'},1 tg‘nzrl:;bm
member all sums of money (if any) presently payable by him to the
Company on account of ealls or obherwise.

130. No dividend shall bear interest against the Company. Disidenda nok to
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subject to th(.:. Provisions of the said section, the provisions of these
p.resonte? relating to reserves shall be applicable to the sums for the
time being standing to the credit of share premium account,

¢ CAPITALISATION OF PROFITS,

136. The Company in General Meeting may at any time and
from time to time upon the recommendation of the Board pass a
resolution to the effect that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company’s resexrves or to the credit of the profit and loss account or
otherwise available for distribution and not required for the payment
of the fixed dividends on any Preference Shares of the Company and
accordingly that such sum be set free for distribution amorg the
members or any class of members who would be entitled to such
profits if distributed by way of dividend and in the same proportions,
on the footing that the same be not paid in cash but be applied either
in or towards paying up the amounts for the time being unpaid on
any shares in th. Company held by such members respectively or in
payment up in full of unissued shares, debentures or other obligations
of the Company, to be allolted and distributed credited as fully
paid up arnong such members or partly in one way and partly in the
other, ond the Board shall give effect to such resolution. Provided
that a share premium account and 2 capital redemption reserve may,
for the purposes of this Article, only be applied in the paying ur of
unissued shares to be issued to members of the Company as fully
paid shaves.

137. Where any difficulty arises in regard to any distribution
under ‘he last preceding Article the Board may seftle the same as it
thinks expedient and in particular may issue fractional certificates or
may ignore fractions altogether, and may determine thabt cash pay-
ments shall be made to any members in order to adjust the rights of
all parties, as may seem expedient t¢ the Board. The Board may
appoint any person to sign on behali of the persons enﬁitled_ to
participate in the distribution any contract requisite or con_vement
for giving effect thereto and sueh appointment shall be effective and

binding upon the members.

ACCOUNTS.

138. The Board shall cause true accounts complying with
section 147 of the Act to be kept i—

(A) Of the sums of money received and exp(fm;w;', by the
Company and the matters in respect of waieh such
receipt and expenditure talke place; and

00477
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(B) of all sales and purchases of goods by the Company ; and

{(0) of the asscts and labilities of the Company.

139. The books of account shall be kept at the office or, subjeet
to section 147 (3) of the Act, at such other place or places as the Board
may think fit and shall always be open to the inspection of the Directors.
No member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by law or authorised by the Board.

140. The Board shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and to be
laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections.

141. A copy of every balance sheet and profit and loss aceount
(including every document required by law to be annexed thereto)
which is to be laid before the Company in General Meeting and of the
Directors’ and Auditors’ reports shall not less than twenty-one days
before the date of the meeting be sent to every member and to every
holder of debentures of the Company and fous copies of each of these
documents shall at the same time be forwarded to the Secretary of the
Share and Loan Department, The Stock Exchange, London. Provided
that this Arbicle shall not require a copy of those doecuments to be
sent to any person to whom, by virbue of paragraph (b) of the proviso
to subsection (1) of section 158 of the Act, the Company is not
required to send the same to any person of whose address the Company
is not aware or to more than one of the joint holders of any shares
or debentures.

AUDIT.

142. Auditors shal* be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

NOTICES.

143. Any notice or other document may be served by the
Company on any member either personally or by sending it through
the post in a prepaid letter addressed to such member at his registered
address as appearing in the register or by delivering it to or leaving
it at such registered address, addressed as aforesaid. In the case of
joint holders of & share, all notices shall be given to that ono of the
joint holders whose name stands first in the registor, and notice so
given shall be sufficient notice o 2l the joint holders.
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‘ 5144. Any member described in the register by an address not
within the United Kingdom who shall, from time to time, give to the
Company an address within the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upon him.
ab such address, but save as aforesaid no member other than a member
described in the register by an address within the United Kingdom
shall be entitled to receive any notice from the Company.

145. Any notice or other document, if served by post, shall be
deemed to have been sorved twenty-four hours after the time when.
the letter contaimng the same was posted, and in proving such service
it shall be sufficient to prove that the letter containing the notice or
document was properly addressed, stamped and posted.

146. Any notice or other document delivered or sent by post to
or left at the registered address of any member in pursuance of these
presents shall, notwithstanding that such member be then dead or
bankrupt, and whether or not the Company have notice of his death ox
bankruptey, be deemed to have been duly served in respect of any
share registered in the name of such member as sole or joint holder
unless his name shall, at the time of the service of the notice or document,
have bem removed from the register as the bolder of the share, and
such service shall for all purposes be deemed, a sufficient service of such
notice or document on all persons interested (whether jointly with or as
claiming through or under him) in. the share.

WINDING UP.

147. If the Company shall be wound up the Liquidator may, with
the sanction of an Bxtraordinary Resclution of the confributories,
divide among the contributories in specie or kind fhe whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in truskees upon such trusts
for the benefit of the contributories as the Liquidator, with the lile
sanetion, shall thinlk fit. "

INDEMNITY.

148. Every Dircctor, Txecutive Director, Manager, officer and
Auditor f the Company shall be indemnified out of the funds of the
Company against all liabilities incwrred by him as such }?irector,
Txecutive Director, Manager, officer or Auditor in defel.ldu:‘tg any
proceedings, whether civil or criminal, in whi«_}h juﬁgme{m is given in
his favour, or in which he is acquitted, or in c.onnecﬁ.mn‘ with any
application under goction 445 of the Act in which relief is granted

to him by the court.

No addgress vithin
United Kingdom

Servies of notico
nfter death or
bankruptey of
member
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBLERS

-

4“,@#%aﬁ Bt

).-Imgwcﬂ»-@
CReutosots [Hovas
136f1en Claadieniin

LWCAC“--\ =C- 2

S ctreddn iy k|

- Un -
Dated this /5 day of Jusen , 1960,

Witness t ) above Signatures—

=i
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Certifitate of Fncorporatiog

¥ TBerey Certifp, b

SECOURITY SERVICES LIMITED

is this day Incorporated under the Companies Act, 1548, and. that the

Company is Limited.

Given under my hand at London this Eighth | day of

July One Thousand Nine Hundred and ~ Sistbys

ASSISPANT Registrar of Comtpamcs.
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L
. *" Security Services Limited.
- NOTICE
of

Specia!  Resolution

AP a Meeting of the Subscribers of the above
named Company duly convened and held at Cheapside
Houses 135/147 Cheapside Londonsy 2...2. on the
26t£ day of dJulys 4960 at 11 o"clock in the
forenoon the Following Resolution was duly passed
as & SPECIAT RESOLUTION :-

SPECTAT, RESOLUTION.

That the Articles of Assoclation of the
Company be and they are hereby altered b
the substitution of the following Arti Q)
for Article 89 :~

(./Q‘
"89, No shareholding gualific Qp
Directors shall be required'.

-‘/—
Henry Arnold Price.

Eyf Harry Pool.

v

DATED this 26th day of Julys 71960.
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The Companies Act, 1948

COMPANY LIMITED BY 81 LRES

Spetial Resolutien

OoF

SECURITY SERVICES LIMITED

Passed 18th May, 1961

At an DXTRAORDINARY GENERAL Mpering of the above-named
Company, duly convened, and held at Cheapside Xouse, Cheapside,
B.0.2, in the City of London, on Thursday, the 18th day of May,

1961, at 12 noon, the following SPECIAL RESOLUTION WS duly passed:—

That paragraph (B) of Article 97 of the Company’s Axticles
of Association be cancelled and cease to have effect.

(ﬁg {‘-—{».i’ ’@({_‘y

The Solitllots” Taw Btatlonery Soclely, Limited, 3 Bucklersbury, T .‘Q
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The Companies At A3 1943

COMPANY LIMITED BY SHARES

Special Besolution

or

’g‘/!u

SECURITY SERVICES LIMITED

" RETAS

Passed 1st Maren, 1965

AT an T XTRAORDINARY GENERAL MEETING of the above

Company, duly convened, and held ab side

136147 Oheapside, London, 1.0.2, on the Ist dfmy
ot 11.15 in the forcnoon, the following RESQ

/
as a SPECIAL RESOLUTION :—

SPECIAL RESOLUTION

Ir waS REsoLvED thab Article 82 of the Company’s Articles

/

-named

of Association be altered by the deletion of the word *“ ten” &

the substitution of the word ® gighteen » A

H, ARNOLD PR;GE,

The Solicitors® Taw Stationery Sociely, Limited, 3 Backlersbury, BAL i‘ti CBNO?—B@"‘“
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LIMIT E D BY SHARES
® /

T

SPECIAL RESOLUTION

of

a .

SECURITY SERVICES LIMITED

Q@ Pasged: 12th September 12620

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at Kensington Palace
Hotel, London W.8 on Tuesday, the 12th day of September
1967, the following RESOLUTION was passed as a SPECIAL
RESOLUTION: - .

That Article 102 and the heading "President"
immediately prcceding it be deleted and that

the following heading and Article be substituted
therefori~

NPRESIDENT AND GOVERHNOR

102 The Board may confer on any person or persons
{whether members of their body or not) the title of
President or Governor of the Company for such period
,a8 the Board may determine and any such President or
Governor of the Company may, on being elected, attend
Q@ and take part in the Proceedings of Meetings of the
. Board. The remuneration of any such President or

Governor shall be determined by the Board."
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COMPANIES ACTS 1948 AND 1967

COMPANY LIMITED BY SHARES,

SPECTAL RESOLUTION

oOFr

arinsom——

SECURITY SERVICES LIMITED

Passeds 26th March, 1969

AT AN EXTRAORDINARY CENERAL MERTING of the above nemed
Company, duly convened =nd held at 135/147 Cheapside, London
£,0.2. on Wednesdey 26th March, 1969 the following RESCLUTION

was passed as a SEECIAL RESOLLTION:

tThat Arbicle 82 of the Company's Articles of Association

(denling with the number of Directors) b amended by the

deletion of the word neighteen'' and by,
therefor of the word #fyenty®
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&y . Number Of} 66L61. t,‘]/[ /‘/ é 6

Company
The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Iramersenats o IS T

P u":h.-j ,;.! :‘, 5} “f i iu; a
r
. | Resolution
{Pursuant to 8. 141 (1) of the Companics Act 1948)
® i
OF /
SRORITY  SERBVICES
LIMITED

Passed 2lst September 1 1973

yd .
AT an EXTRAORDINARY GENERAL MEETING of the above-nained
Company, duly congened, and held at Winchester House, London

. Yall, London, E.C.2. on Friday,

on the 2ist day of September , 1973 , the subjoined
Resolution was duly passed, viz.:—

RESOLUTION

. S PG CAL

" THAT the name of the Company be changed to Securicor Subszidiary
® Holdings Limited "

. W;.—M T i

‘ o bo signed

Signature by the Chair-
SN, man, a Dircc-

. tor, or tho

.
1 PR N N S L Z Secretary of
9’ tke Company

Norn.—~To bo filed within 15 days after the passiag of the Resolution{s).
Ses Swotion 143 (1) and {4} printed overleaf.

The Solicitors’ Law Stationcry Soclety, Limited, |
Oyez House, Breams Buildings, Fetter Lane, London LCA4P 40U ond at Bitmingham, Cardil, Liverpoot,
hianchester and Qlasgow,.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 664611 /é7

1 hereby certify that

QECURITY SERVICES LIMEITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

SECURICOR SUBSIDIARY HOLDINGS LIMITED

Given under my hand at London the  hth October 1973

Ny

W ad

T TAYLOR)

Assistant Registrar of Companies

e
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Number of Company: 66461 ! mﬁ} z
: COMPANIES 4
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The Compani Acts 1948 to 1967 e i Ry
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' COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
SECURICOR SUBSIDIARY HOLDINGS LIMITED
'
J

Passed 10 June 1975

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 79 Bccleston Square

London SWl1 on the 10th day of June 1975, the subjoined
Special Resolution was duly passed, fiz:- =

RESOLUTION

npHAT the name of the Company be chanced to 'Securicor
Gloval Limited'"

D1l FCT ok

‘ COMPANIES RLGISTRANIGN |
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CERTIFICATE OF INCORPORATION
ON CHANRGE OF NAME

No. gl 7{

I hereby certily that

SECURICOR SUBSIDXARY HOLDINGS LIMITED

having by ¢ ecial resoluti- » and with the approval of the Secretary of State changed

its name, is now incorporated under the name of
SECURICOR (UOBAL LIMITED

Given under my hand at London the 1670 JULY 1975

//fcy@z

N. TAYLOR

Assrstient Registrar of Corpanies
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No 664611 'f?""‘7 S SRERINE

The Companies Acts 1948 and 1967 o

v PU———
COMPANY LIMITED BY SHARES

JE—— s

SPECIAL RESOLUTION
or

SPECURICOR GLOBAL LIMITED -/

Passed 10 December 1976

At an EXTRAORDINARY GENERAL MEETING of the above-named

Company, duly convened, and held at 79 Eccleston Square
London SW1 on 10 December 1976 the following Resolution
was passed as a SPECTAL RESOLUTION: i

#That the name of the Company be changed to
’ ngecuricor International Limited" ¥~ 4

4

PETER A C SMITH
CHATRMAN S

LR
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Sl )

SECURTCOR GLOBAL LIMITED

Fhereby cortify that

having by spectal resolution ana with the approval of the Seeretary of State changed
its name, is now incorporated under the name of

SECURICOR INTERNATIONAL LIMITED

Given under my hand at Cardiff the 1UWTH JANUARY 1977

K%i} ﬁ\ .%LM Lot

" F4, A, PENDLEELS Y

Avststunt Registrar of Companies

c.en
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No 664611

The Companies Acts 1948 and 1967

COMPANY LIMITED BY SHARES

——e

SPECIAL RESOCLUTION
oF

SECURICOR GLOBAL LIMITED

Passed 10 December 1976

At an EXTRAORDINARY GENERAL MEETING of the above~named
Company, duly convened, and held at 79 Eccleston Square
London SW1 on 10 December 1976 the following Resolution
witg passed as a SPECIAL RESOLUTION:

"That the name of the Company be changed to
"Securicor International Limited"" ,

PETER A C SMITH
CHATRMAN

/
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I merEBY CERTIFY, that SECURITY SERVICES LIMITED is
this day Incorporated under the Companies Aet, 1948, and that the

Company is Limited. o ' .

LT}
-
-

.

Given under my band at London this Bighth day of July, One

Thousand Nine Hundred and Sixty.

RS

.
ek,
Tl e s . v - o, & -
N b *

A. J. MANN, |
. Assistant Registrar of Companies.
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The Companies Act, 1948 S it

-

]

COMPAXY LIMITED BY SIHARES

Flemorardum of Essociation
‘ . OF

SECURICOR INTERNATIONAL LIMITED ) {)\obbcjéi S

1. The name of the Company i  wSECURICOR INTERNATIONAL LIMITED' -

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

] e

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

(A) To carry on business as seeuriby experts, guards, wateh-
men, escorts, messengers and servants for any purpose,
to receive goods for safe custody and to establish and
carry on safe depositories; to supply investigations and
enquiry agents, and to obtain and supply advice, = .
information and statistics of any kind ; to manufacture, :
sell, purchase, distribute, instal, repair or otherwise make,
use, exercise, or vend fire and burglar alarms or alarm
systems of all kinds, fire fighting equipment and materials,
fire escapes and escape apparatus, sfety devices, safes,
locks, security equipment and security devices of ail
kinds, .

(B) To undertake and carry out agencies, searches and com-
missions of any kind whether connected with the above
. trades or businesses or not and to earry on wny other
trade or business whatsoever which can, in the opinion
- of the Board of Directors, be advantageously carried
"~ or’ ~ the Company in connection with or as ancillary to
any of the above businesses or the goneral business of

the Company,
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(c) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest
any lands, buildings, CASEmMAULR, richo, privileges, con-
cessions, batents, patent rights, licen us, seeretproeesses,
machinery, plant, stock-in-trade, ana any veal or personal
property of any kind necessary or convenient for the
purposes of or in connection with the Company’s
business or any branch or department thereof or which

the Company may think desirable in the interests of
the business.

?

(D} To borrow or raise or secure the payment of money for

the purposes of or in connection with the Company’s
business, ¢

(E) To mortgage and charge the undertaking and all or any

of the real and personal property and assets, present or
future, and all or any of the unecalled capital for the

- time being of the Company, and to issuc at par or at a

premium or discount, and for .ach consideration and
with and subject to such rights, powers, privileges and
conditions as may be vhought: fit, debentures or debenture
stock, cither permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

(F} To issue and deposit. any securitics which the Company

has power to issue by way of mortgage to secure any
sum less than the nominal ansount of such securities,
and also by way of seenrity for the performance of any
contracts or obligations of the Company or of ifg
customers or other bersons or corporations having
deaFugs with the Company, or in whose businesses
or undertakings the Company is interested, whether
directly or indirectly.

{G) To receive money on deposit or loan upon such terms

28 the Company may approve, and to guaranteo the
obligations and contracts of customers aad others,

. (8} To make advances to customers and others with or

without security, and upon such terms as the Company
may approve, and generally to act as bankars for
cnstomers and others,

)

{x) To grant pensions, allowances, gratuitics and bonuses

to officers, employecs or ex-cmployees of the Company
or its predecessors in the business or the dependents
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3 .
of such persons, and to establish and support or to
support or subscribe to any charitalile funds or institu-
tions, the support of which may, in the opinion of the
Divectors, be calenlated divectly or indirectly to henelit
the Compauy or its employees, and to institute and
maintain any club or other establishment or profit-
sharing schemo caleulated to advance the interests of
the Company or its employees.

ST
5. 0t

(3} To draw, make, accept, endorse, negotiate, discount and :
exceute promissory notes, bills of cxchange and other .
negotiable instruments. 3

(x) To invest and deal with the moneys of the Company
not immediately required for the purposes of its business
in or upon such investments or sccuritics and in such
manner as may from fime to time be determined, . '

(L) To pay for any property or rights acquired by the
. Company, cither in cash or fully or partly paid-up
shares, with or without preferred or deferred or guaran-
teed rights in respeet of dividend or repayment of
capital or otherwise, or by auny sccurities which the
Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine. -

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

-~

() To enter into any partnership er joint-purse arrangement

) or arrangement for sharing profits, univn of interests
or co-operation with any company, firm or person
carrying on or proposing to carry on any business
within'the ebjects of this Company, and to acquire and

hold, sell, denl with or dispose of shares, stoek or
seeurilies of any such company, aad Lo guarantee the

83103 f
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contracts or liabilitics of, or the payment of the dividends,
interest or capital of any shares, stock or securities of
and to subsidise or otherwise assist any such company.

(0) Mo establish or promote or coneur in establishing or

promoting any other company whose ubjeets <hall
include the acquisition and taking over of all or any
of the assets and labilities of this Company or the
promotion of which shall be in any manncr calculated
to advance directly or indircctly the objeets or interests
of this Company, and to aecquire and hold or dispose
of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or securifies issued by or any other
obligations of any such company.

F

M (p) To purchase or otherwise acquire and undertake all or

any part of the business, property, liahilities and
transactions of any person, firm or company carrying
on any business which this Company is authorised to
carry on or the carrying on of which is deemed likely
to benefit this Company to advance its interests or

possessed of property suitable for the purposas of the
Company.

Q) To sell, improve, manage, develop, fwxn to account
y 1Ip ' 8¢, ) y

exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit.

) To amaleamate with any other company whose objeets
(=] LY P (N J

arc or inelude objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
Iiabilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase (for
fully or partly paid-up shares or otberwise) of all or a
controlling interest in the shures or stock of this or any
such other company as aforesaid, or by partnership, or

any arrangement of the nature of partuership, or in any
other manner.

(s) To distribute among the members in specie any property

of the Company, or any proceeds of sale or disposal of
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5 .

b . "any property of the Company, but o that no distribution

» amounting to a reduction of capital be made excepb :
with the sanction (if any) for the {ime being required
by law. . -

(1) To pay all expenses mewred in connection with the
i formation, promotion and incorporation of the Company v
" and any company formed by the Company OF any ?f
company in which this Company is or may contemplate ‘”
being interested, or o contract with apy person, firm -,

or company to pay the same ; o remunerafe any person ¥
for services rendered in connection with the promotion '
of this Company or any eompany promoted by this
Company, and to pay commigsion to brokers and others
for underwriting, placing, selling or guaranteeing the .
subscription of any shares, debentures or securities of
this Company or 2any company promoted by this
Company.

v

(u) To do all or any of the above things in any parb of the
world, and either as principals, agents, trustees, contrac-
tors or otherwise, and gither alone orin conjunction with
others, and either by or phrough agents, trustees,

. sub-contractors or otherwise.

(v) To do all such other things as are incidental or conducive
to the above objects or any of them. ’

4. The liability of the members is limited. —

5. The share capital of the Company is £100, divided into 7
100 shares of £] cach. The shaves in the original or any increased
capital may be divided into soveral classes, and there may be attached
thereto respectively any preferential, deferred ox other speeial rights,

. privileges, conditions or restrictions as to dividend, capital, voting or
otherwise.

o
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A l o Wz, the several persons whose names and addresses are subseribed,

are desirous of being formed into a Company ia pursuance of this
Memorandum of Association, and we respectively agree to take the

number of shares in the capital of the Compuany set opposile our
respective names,

a g~ .
e TS S
N i

o TR Lt

Number of Sharea
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
a Subseribor
i
!|
; HENRY ARNCLD PRICE, One
i1 . meapside House,
] f 135 /147 Cheapside,
q - London, E.C.2,
; Solicitor.
3 .
HARRY POOL, One
'R ‘ Cheapside House,
q. 135147 Cheapside,
] London, F.C.2,
. Solicitors Articled Clerk.
3
% Dated this 15th day of June, 1960.
é’ Vitness to the above Signatures— .
3 B. R. EDMUNDS, e
3 Cheapside House, -,
K ~ 135 /147 Cheapside,
3 . London, E.C.2, '
3 Solicitors Managing Clerk.
3 . '
B j .
' )




The Compandes slet, 1948

OOMPANY LIMITED BY SHARES

R

-1

, . €
Huticles of Assorintion & 0™
OF
' SECURICOR INTERWATIONAL LH{’H?ED
TABLE A, o

1. With the exception of regulations 2 and 3 of Part IT thereof Tablo & not to
the regulations in Table A in the First Schedule to the Companies "7

Act, 1948, shall not apply to the Company. ‘{f
INTERPRETATION. pis

3
2. In these presonts if not inconsistent with the subject or Interpretation
context :— =

ol
A

The words standing in the first column of the follow:n*r table

shall bear tho meanings set opposxtc to them respectively in the second
column thercof,

Worns » ' MIEANINGS o
* The Act - .. The Companies Act, 1948.
These presents .. These Articles of Association as now framed
- or as from time to time altered by Special

Resolution.
. The Office .. ., Tho registered office of the Company.

The Seal .. .+ Tho Common Seal of the Company.
‘ 83163
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Worps MBANINGS

"i

The United Kingdom Gle'l.t Britain and Northern Ircland.’
The Board Tho Board of Directors of the ’Compnuy or
the Direetors present at a duly convened

meeting of Dircetors at wlnch a quorum is
present. ‘

Executive Director .. A Director of the Company appointed to be

the holder of an executive office pursuans
to Axticle 102.

The Register . . The register of members of the Company.

In writing .. Written or produced by any substitute for
writing, or partly written and partly so
produced.

Paid up . Paid up or credited as paid up.

Words importing the singular number only shall include the plural
number and vice versa 3

Words importing the maseuline gender only shall include the
feminine gender;

Words importing persons shall include corporations ; '

The eoxpressions * debenture” and ¢ debenture holder ¥ shall
include debenture stock and debenture stockholder ;

*

The exprossion “the Secretary ” shall include a temporary or

assistant Secretary and any person appointed by the Board to perform
any of the duties of the Seerclary ;

The expression * dividend * shall include bonus ;

'Reference to any provision pf the Aet shall be construed as a

reference to such prowsmn as modified by any Statute for the time being
in force,

The marginal notes are inserted for convenience only and shall not
affect the construction of these presents.

1 -

3. Subject to the last preceding Article, any words or expressions
defined in the Act shall, if not ineousistent with the subJect or context,
bear the same meaning in these presents.

£
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_ BUSINESS.

4, Auy branch or kind of business which the Company is
cither expressly or by implication nuthorised to undertake may he
undertalen by the Board ab such time or times as it shall think fit,
and further may be suffered by it o be in abeyance, whether such
branch or kind of business may have been actually commenced or
not, so long as the Board may deem it expedient not to commence
or proceed with the same.

5. The office shall be at such place in England as the Board
shall from time to time appoint.

' L]

8. No parb of the funds of the Company shall be employed in
the subscription or purchase of or in loans upon the security of the
Company’s shares or thosc of its holding company (if any) and the
Company shall not give, whether direetly or indireetly, and whether
by means of 2 loan, guarautee, the provision of security or otherwise
any financial assistance for the purpose of or in connection with any
purchase or subscription by any person of shares in the Company
or in its holding company {if any) nor make, or guarantee or provide
any seeurity in connection with a loan to any Director of the Company
or of its holding eompany (if any); bub nothing in this Article shall
probibit transactions authorised by sections 54 or 190 of the Act.

SHARE CAPITAL AND MODIFICATION OF RIGITS.

7. ithout prejudice to any special rights previously conferred
on the holders of any existing shares, any unissued shares in the
Company may be issued with or have attached thereto such prelerred,
deferred or other special rights or such restrietions, whether in ragard
to dividend, voting, return of capital or otherwise as the Company
may from time to time by resolution determine.

8. Subject to the provisions of section 58 of ihe Aect, any
Preference Shares may, with the sanction of Speeial Resolution, be
issued on the terms that they are, or atb the option of the Company
are to be liable, to be redeemed on such terms and in such manner as
the Company may by Special TResolution determine.

9. Subject to the provisions of scetion 72 of the Act, all or any
of the special rights and privileges for the time being attached to any
class of shares for the time being issued may from tinie to time (whether
or not the Company is being wound up) be altered or abrogated with
the consent in writing of the holders of not less than, thiee-fourths of
{he issued shares of that ckuss or with the sunction of an Extraordinary

tesolution nassed ab @ separate General Meeting of the holders of

Board may
undertake
unthorised business
of {he Company

The oftice

Subseriptions
for purchase of
shares of the
Company

Loann to
Dircttors

Tsaue of shares

Redeemable
Preference Shares

a

1low spacial A
rights attached
to shares may
bo varied
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such shares. To any such separate General Meeting all the provisions
of theso preseuts as to General Meetings of the Company shall mtatis
mutandis apply, but so thak the neeessary quorumn stiall be Fwo persons
at loast holding or reprosenting by proxy not less than one-third of
the issued shares of the class, that every holder of shares of the class
ghall be entitled on a poll to one vote for every such share held by
him, and that if at any adjourncd meeting of such holders a quorum
as above defined be not present those of such holders who are present
shall be & quorum. '

10. The special rights conferred upon the holders of any shares
or class of shares shall not, unless otherwise expressly provided by the
conditions of issue of such shares, be deemed to be altered by the
ereation or issue of further shares ranking part passi therewith.

11. Subject to the provisions of these presents, the unissued
shares of the Company sball be ab the disposal of the Board which
may allot, grant options over ox otherwise dispose of thém to such
persons, at such times and for such consideration and upon such -
terms and conditions as the Board may determine, but so that no

chares shall be issued at 2 discount except in accordance with
section 57 of the Acti

12. The Company may excreise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate or amount
of the commission paid or agreed to be paid and the number of shares
which persons have agreed for o commission to subscribe absolutely
shall be disclosed in the manner required by the said section, and that
such commission shall not exeeed 10 per cent, of the price at which the
shares in respech whereof the same is paid are issued or an amount
equal to 10 per cent. of such price (as the case may be). Such commis-
sion may be satisfied by the payment of cash or the allotment of fully
or partly paid shares or partly in one way and partly in the other.
The Company may also on any issue of shares pay such brokerage as
may be lawful.

13. If any shares of the Company are issued for the purpose of
raising money to defray the expenses of the construction of any works
or buildings or the provision of any plant which cannob be .made
profitable for a lengthened period, the Company may, subject to the
conditions and restrictions mentioned in section 65 of the Aect, pay
interest on so much of such share capital as is for the time being paid up
and may charge the same to capital as part of the cost or constru.tion
of the works or buildings ot the provision of plant.



11

-
>

14. DBxcept as ordered by n court of competent jurisdiction or
as by law required, no person shail e recognised by the Company as
holding any share upon any trust, and the Company shall not be
bound by or be compeled in any way 10 recognise (even when having
notice thercof) any equitable, conlingent, future or parlial interest in
any share or any interest in any fractional part of a sharc or (except
only as by these presents or by law otherwise provided) any other
right in respect of any share except an absolute right to the entirety
thereof in the registered holder.

1. Every person whose name is entered as a member in the
register shall be entitled, without payment, to reccive within two
months after allotment or lodgment of transter (or within such other
period as the conditions of issue shall provide) one certificate for all
his shares of any one class, or several certificates each for one or more
of his shares of such class upon payment of such sum, not exceeding
98, 6d., for every certificate after the first as the Board shall from
time to time determine. In the case of a share held jointly by
several persons, delivery of & certifieate to one of several joint holders
shall be sufficient delivery to all,  Where a member has transferred
part of the shares comprised in his holding he shall be entitled fo a
cortificate for the balance without charge.

_ 16. Tf o share certificate be defaced, lost or destroyed it may

be replaced on payment of sueh fee (if any) not execeding 1s. and
on such terms (if any) as to cvidence and indemnity and payment of
the out-of-pocket expenses of the Company of investigating such
evidence as the Board may think fit and, in case of defacement, on
delivery of the old cextifieate to the Company.

17. Al forms of certificate for shares or dehentures or repre-
senting any other form of sscurity (other than letters of allotment,
serip certificates and other like documents) shall be issued under the
Seal and shall bear the autographic signatures of one Director and
the Secretary unless there shall be for the time being in force 2
resolution of the Board adopling some method of mechanical signature
which is controlled by the Auditors, Transfer Auditors or Bankers of
the Company, in which event such signatures (if authorised by such
resolution) may be effected by the method so adopted.

. T

: K LIEY.

%

* 18, The Company shall have * .qrst and paramount lien and
charge on overy share (nob being a fully paid share) for all moneys,
whether presently payable or not, called or payable at u fixed time in
83163
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respeet of such share, and the Company shall also have a first and

" paramount lien and charge on all shaves (other than fully paid shares)

standing registered in the name of a single member for all the debts and
liabilities of such member or his estate to the Company, and thid
whother {he same shall have been ineurred before or after notice te
tho Company of any equitable or other interest of any person other
than such. member, and whether the time for the payment or discharge
of the same shall have actually arrived or not, and notwithstanding
that the same are joint debts or liabilities of such member or his estate
and any other person whether a member of the Company or not. The
Company’s Hen on a share shall extend to all dividends and bonuses
payable thercon. But the Board may at any time declare any share

to be wholly or in part exewpt from the provisions of this Article.
1

19. The Company may sell, in such manner as thz Board may
tkink fit, any share on which the Company has a len, but no sale
sholl be made unless some sum in respect of which the lien exists is
presently payable nor until the expiration of fourtcen days after a
notice in writing stating and demanding payment of the sum presently
payable and giving notice of the intention to sell in defaunit shall have
been given to the holder for the time being of the share or fo the person

entitled by reason of his death or bankruptey to the share.

90, The net proceeds of sale shall’ be applied in or towards
payment or satisfaction of the debt or liability in respect whereof the
lien exists so far as the same is presently payable, and any residue
shall (subjeet to a like lien for debts or liabilities not presently payable
as existed upen the shares prior to the sale) be paid to the person
entitled to the shares at the time of the sale. Tor giving effect to any
such sale the Board may authorise some person to transfer the shares
sold to the purchaser thereof. The purchaser shail be registered as
the holder of the shares and he shall not be bound to sec to the applica-
tion of the purchase money, nor shall his titls to the shares be affected
by any irregularity or invalidity in the proceedings in reference to
the salé.

-

CALLS ON SHARES.

91. The Board may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal amount of the shares or by way of
preminm) and not by the conditions of allotment thereci made
payable at fixed times, providea that no call shall exceed one-fourth
of the nominal amount of the shares or be payable at less than one
month Irom the date fixed for payment of the last previous eall, and
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cach member shall (subjeet to the Company giving to him ab least |,
fourteen days’ notice spueifying the time or times and place of *
payment) pay to the Company ab the time or times and place so

specified the ameount ealled on his shares. .\ call may be revoked or ’ 4
postponed as the Poar? may determine.

92. A call may- be made payable by instalments and shall be Time when made
deemed to have been made at the time when the resolution of the 1
Board autborising the call was passed. *

93. The joint holders of a share shall be jointly and severally Lisbility of

lisble to pay all calls in respect thereof. . Jofut holden

o4, Tf a sum called in respect of a share be not paid before or Interest on calls
on the day appointed for payment thercof the person from whom the
sum is due shall pay interest on the sum from the day appointed for
payment thereof to the time of actual payment ab such rate, nob
exceeding 10 per cent. per annum, as the Board may determine, bub

the Board shall be at iiberby to waive payment of such interest wholly
or in part.

Loug ] s a4 htOE

T iE
[

95. Any sum which, by the terms of issuc of a share, becomes Sumsdueon
payable on allotment or at any fixed date, whether on account of the be treated as calls
nominal amount of the share or by way of premium, shall for all the
purposes of these presents be decmed to be a call duly made and
payable on the date on. which, by the terms of issue, the same becomes
payable, and in case of non-payment all the relevant provisions of these
presents as to payment of inteiest and expenses, forfeiture or otherwise
ghall apply as if such sum had become payable by virtue of a call duly .
made and notified. . -

e A DR AT
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96. The Board may make arrangements on the issuc of shares Fowerta .

. . . . differentiate
for a difference between the Lolders in the amount of calls £ be paid

and in the times of payment. °

iy
L
Y
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97. The Board may, if it thinks fit, receive from any member Payment of calls
willing to advance the same all or any parb of the moneys uncalled i advonee
and uppaid upon any shares held by him and upon all or any of the -
moneys so advanced may (until the same would, but for such advance, L
become presently payable) pay interest at such rate, not exceeding o
(unless the Company in General Meeting shall otherwise direet) 6 per .
cent, per annum as may be agreed upon botween the Board and the ‘ 2
" member paying such sum in advance. '

T
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o . TRANSI"DR OF SIIARES.
..8 Sub]eét to such of the restrictions of these pwsmlts s may
be applicable, any member may transter all or ahy of his shares by

transfer in writing in the usual common form or in any ofther form
which the Board may approve.

Form of trensier

Execution 29. The instrument of transfer of a share shall be executed by or

on behalf of both the transferor and the transferee, and the transferor
shall be deemed to remain the helder of the share until the name of the
transferee is entered in the register in respecet thereof, All instruments
of transfer, when registered, shall be retained by the Company.

Board s power 30. The Board may, without prejudice to their rights under

reguster Part II of Table A, in its absolute discretion and without assigning
any reason therefor, decline to register any transfer of shares to a
person of whom it shall not approve. The Board may also decline
to register any transfer of shares on which the Company has a len.
31, The Board may alsc decline to recognise any instrument of
transfer unless :—

Feo payabls (A) Such fee, not execeding 2s. 6d., as the Board may from
time to time require is paid to the Company in respect
thereof ;

Lodgmant of (B) The instrument of transfer, duly stamped, is lodged with
the Company accompunied by the certificate of the shares
to which it relates, and such other evidence as the Board
may reasonably require to show the right of the transferor
to make the transfer; and

() The instrument of transfer is in respect of only one clas
of share. .
Notico of refusal 39, If the Board refuses to register a transfer it shall, within

o two months after the date on which the transfer was wdved send to

the tr'msferce notice of the refusal.
Foo for ion of 33. The Company shall be entitled to charge a fce of 2s. 6d.
probste on the reg.stration of every probate, letters of administration, certificate
of death or marringe, power of attorney, distringas notice or other
instrument relating to or aflecting the title to any share.
N -
/ TRANSMISSION OF SHuRES,
gmmmimion on 34, In casc of the death of a member the survivor or survivers,
14

where the deceased was a joint holder, and the exccutors or adminis-
trators of (he deceased, where he was @ sole holder, shall be the only
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POrsens racognised Ly the Company «8 having any title to his shares ;
but nothing herein contained shall release the estate of a deeeased joinb
holder from any Jiability in respect of any share joinily held by him
with other persons.

35, Any poersons becoming ontitled to a share in consequence of
the death or banlruptey of a member may upon such evidence heing
produced as may from time to time be required by the Board and
gubject as hereinafter provided cither Dbe registered himself as holder
of the share or elect to have some person nominated by him registered
as the transferee thereof.

36, If the person 80 becoming entitled shall elect to be registered
himself he shall deliver or send to the Company a notice in writing
signed by him, stating that he so elects. If he shall clect fo have
his nomince registered he shall testify his eleetion by executing to
his nominee a transfer of such share. All the limitations, vestrictions
and provisions of these presents relating to the right to transfer and
the registration of transfors of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the
member had nob occurred and the notice or ¢ransfer were @ transier
executed by such member.

37. A person becoming entitled to & share in consequence Of
the death or bankruptey of » member shall be entitled to receive
and may give a discharge for any dividends, bonuses OT other moneys
payable in respect of the share, but he shall nob e entitled in respeet of
the share to receive notices of or to attend or vote at General Meetings
of the Company, or save as aforesaid, to exercise in respect of the
share any of the rights or privileges of & member until he shall have
beeome registered as the holder thereof.

FTORFEITURE OF SHARES.

3. If a member fail to pay any call or instalment of a call
on the day appointed for payment thevcof, the Board may at any
time thereafter during such time as any parb of such eall ox instalment
remains unpaid serve a notice on him requiring payment of so much
of the call or jnstalment as is unpaid, together with any interest and
expeuses which may have accrucd.

39, The notice ghall name a further day (not being less than
fourteen days from the date of the notice) on oT before which and
the place where the payment required by the notice is to be made
and shall state that in the event of non-payment at OF before the
time wyl wt the place appointed the <hares in respeel of which such
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call was made or instaliment is payable will be liable to be forfeited.
The Board may accept the surrender of any share liable to be {orfeited

bereunder and, in such case, references herein to forfeiture shall
include surrender.

-

40, II the requirements of any such notice as aforesaid be not -

comuplied with, any share in respeet of which such notice has been :

given may at any time thereafter, before payment of all calls or
instalments, interest and expenses due in respect thercof has been made,

be forfeited by a resolution of the Board to that effect.  Such forfeiture .

shall include all dividends declaced in respect of the forfeited shaves and
not actually paid before the fovf-'ture.

41, When any share has been forfeited, notice of the forfeiture

shall forthwith be given to the person who was before forfeiture the

holder of the share or the person who was before forfeiture entitled to

the share by reason of the death or bankruptey of the holder (as the :
case may be); but no forfeiture shall be in any manner invalidated by

any omission or neglect to give such notice as aforesaid.

42. A forfaited share shall be deemed to be the property of
the Company and inay be sold, re-allotted or otherwise disposed of
cither to the parson who was, before forfeiture, the holder thereof or
entitled thereds oo to any other person upon such terms and in such
manns, as wis Board shall think fit, and at any time before a, sale or

disposition the forfeiture may e cancelled on such terms as the Board
may think fit.

43. A member whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares but shall, notwith-
standing, remain liable to pay to the Company all moneys which at
the date of forfeiture were presently payable by him to the Compauny
in respeet of the shares with interest thereon at such rate as the Board
may determine, not piceeding 10 per eent. per annum, from the date
of forfeiture until payment.

44, A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to
be entitled to the share. The Company may rcceive the consideration
(if any) given for the share on the sale, re-allotment or disposition there-
of and the Board may authorise some person to transfer the share in
favour of the person to whom the same is sold or disposed of, and he
shall thereupon be registered ns tho hoider of the share and shall not be

e m e
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pound to see to the application of the purchase money (it any) nor
ghall his title Lo Lhe shave Lo aflected by any irregularity or invalidity
in the proceudings in reference to the forfeiture, gale or disposal of
the share.

e
B

e e

STOCK.

45. 'The Company may from time to time by Ordinary Resolu- };‘;g?wkw""f‘
. 3 . b

tion eonvort any paid up shares into stock and may reconvert any

stock into paid np shares of any denomination. ’ h

— I

46. The holders of stock may transfer the same OF any part Trensfer of stotk
thereof in the same manner and subject to the same regulations as
and subject to which the shares from which the stock avrose might
previously to conversion have been transierred or as neat thereto
as circumstances admit. The Board may from time to time fix the
" minimum amount of stock transferablo and restrict or forbid the
transfer of fractions of such minimum, but the minimum shall nob
exceed the nominal amount of the share from which the stock arose. “

e et e T

J

e

47. The holders of stock shall, according to the amount of the E‘éﬂc‘;}ﬁo‘;{m
 stock held by them, have the same rights, privileges and advaniages

 as regards Qividends, vobing at General Meelings of the Company

and other matters as if they held the ghares from which the stock

arose, bub no such right, privilege or advantago (excepl participation

in the dividends and in assets on & reduetion of capital ora winding up)

' shall be conferred by an amount of stoclt which would not, if existing

. in shares, have conferred such right, privilege or advantage.

48. Al such of the provisions of these presents as a1¢ applicable Toterpretation
to paid up shares shall apply to stock, and the words “ share " and
« ghareholder herein shail include © stoek ” and “ stockholder.”

INCREASE OF CAPITAL.

- 49, The Company may from time to time by Ordinary Resolu- ?:l?:g:s?capim
tion increase i6s capital by sueh sum to be divided into shares of such
amounts as the ‘resolution shall preseribe.

50, The Company may, by the yesolution increasing t}le capital, fove B e
direct that thoe Bew shares or any of them shall be offered n th(? first, ghares ::izgﬁmd
instance either ab par or at o premium 0T (subject to the provisions shorcholers
of section 37 of the Act) at 2 discount to all the holders for the time
heing of shares of any class of classes in proportion to the numb.e.r of
such shares held by them respectively or may make any other provisions
. ag to the issuo of the new shares. Tn default of any: such direction
ov so far as the same ¢hall not extend the provisions of Article 11

. shall apply ‘o such sharcs.

»
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Rights and r .

labities 51, %“he new shares shall bo subject to all the provisions of
AC " " K

new shares those presents with reference to the payment of calls, lien, transfer,

tronsmission, forfeiture and otherwise.
ALTERATIONS OF CAPITAL.

52. The Company may from time to time by Ordinary
Resolution :— y

Power to . : P . . .
conaatidato (A) Oonsolidate and divide all or any of its share capital into
shares shares of larger amount than its existing shares. 3
P o - . . - - '
dite :g:r‘;‘; (8) Sub-divide its shares or any of them into sharcs of smaller -

amount than 'is fixed by the Memorandum of Association
(subject, novertheless, to the provisjons of section 61 (1)(d)
of the Act), and so that the resolution whereby any share
is sub-divided may determine that as between the holders
of the shares resulting from such sub-division one or more
of the shares may have any such preferred or other .
gpecial rights over, or may have such qualified or '
’ deferred rights or be subject to any such restrictions as
compared with, the other or others as the Company has |
power to attach to unissued or new shares.

Povwer to tancol (c) Cancel any shares which at the date of the passiug of the ;
“ -~ Jesolution have not been taken or agreed to be taken by |

any person and diminish the amount of its share capital |

by the amount of the shares s0 cancelled. ‘

And may also by Special Resolution— k
Power to reduce (D) Reduce its share capital and any capital redemption \
capite reserve fund or any share premium account in any |

manner and with and subject to any incident anthorised
and consent required by law.

|
. - . i
i

GENERAL MEETINGS. 1
53. The Company shall in cach year hold & General Meceting as §

I

Annusl Genersl -
Mestings its Annwual General Meeting in addition to any other meetings 1n that |

and not more than fifteen months shall elapse between tho date |
ng of the Company and that of the next.
at such time and place as

year, -
of one Annual General Meeti
The Annual General Mecting shall be held

the Board shall appoint. .

R4, Al G;ancral Meetings other than Annual General Mentings

Extracrdinary - :
xiraordinary General Meetings.

(ienoral Meotings shnll be cnll(rd B
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55. The Board may, whenever it thinks fit, convenoe an Bxtra- Wh. mey convene ;:4
18 A Y i P . e . . . Sxt ditn i
ordinary Goneral Meoting, and Iixtraordinary General Meetings shail Gener Mcetings .

also be couvened on such requisition, or, in default, may be convened
py such requisitionists, as provided by scction 132 of the Ack. If at
any time there ave not within the United Kingdom suflicient Directors
capable of acting to form a quorum, any Director or any two members
of the Company may convene an Iixtraordinary General Meeting in

the same manner as nearly as possible as that in which meetings may
be convened by the Board.

NOTICE OF GENERAL MERTINGS.

L]
56. An Annual General Meeting and a meeting called for the

notice in writing at the least, and a meeting other than an Annual
General Meoting or a meeting for the passing of & Speeial Resolution
shall be called by fourteen days’ notice in writing at the least. The
notice shall be exclusive of the day on which it is served or deemed
to be served and of the day for which it is given, and shall specify the
place, the day and the hour of meeting, and, in the ease of special
business, the general nature of thab Dusiress. The notice convening
an Annual General Meeting shall speeify the meeting as such, and the
notice convening a meeting to pass 2 Special or Extraordinary
Resolution shall specily the intention to propose the resolution as &
Special or Extraordinary Tesolution as the case may be. Notice of
every General Meeting shall be given in manner hereinafter mentioned
to such persons as are, in accordance with the provisions of these
presents, entitled to receive such notices from the Company, and also
to the Aunditors of the Company {for the time being. Provided that a
meeting of the Company shall, notwithstanding thab it is called by
shorter notice than thab specified in this Article, be deemed to have
been duly called if it is so agreed-—

(A)-in the case of a meeting called as the Annual General
Meeting by all the members entitled to attend and vote
' thereat ; and .

(B) in the case of any other meeting, by a majority in number
of the members having & right to attend and vote ab the
meebing, being a majority together holding not less than

95 per cent. in nominal value of the shares giving that
right.

.

In every notice calling a meeting there shzfll appear with reasonabl.e
prominence & statement that a member entitled to attend :u.ld vote 18
entitled to appoint one or MOLe proxies to attend anil vote instead of
fim aud that o proxy nced nob also be a member.

' 83163

“passing of @ Special Resolution shall be called by twonty-one days’ .
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37, Tho accidental omission Lo give notice of a meeting or (in
cases where instruments of proxy are sent out with the notice) the
accidental omission to send such instrament of proxy to, ov the non-
receipt of notice of o miceting or such instrument of proxy by, any
person entitled to receive notice shall not invalidate the proceedjn;_,;s
al that meeting,

PROCEEDINGS AT GENERAL MEETINGS.

58. All business shall be deemed special that is transacted at an
Extraordinary Gencral Mecting and also all business that is transacted
at an Annual General Meeting with the exception of the declaration and
sanctioning of dividends, the consideration of the accounts and balance
sheet and the reports of the Directors and Auditors, the election of
Directors and Auditors, and other officers in place of those retiring by
rotation or otherwise, the fixing of the remuneration of the Auditors

and the voting of remuneration or additional remuneration to the
Directors. )

59. No business shall be transacted at any General Meeting
unless a quorum be present when the mecting proceeds to business.
Save as otherwise provided by these presents, threc members present
in person and entitled to vote shall be a quorum for all purposes.
A corporation being a member shall be deemed for the purpose of this
Article to be personally present if represented by proxy or in accordance
with the provisions of section 139 of the Act..

60. If within half an hour from the time appointed for the
meeting a quorum be not present the meeting, if convened on the
requisition of members, shall be dissolved. In any other case it shall
atand adjourned to the same day in the next week at the same time
and place, or to such other day and at such other time or place as the
Chairman of the meeting may determine, and the provisions of
Article 63 shall apply. If at such adjourned meeting & quorum as
above defined be not present within fiftcen minutes from the time
appointed for holding the meeting the members present shall be a
quorum. . :

¢1. The Chairman (if any) of the Board or, in his absence, the
deputy-Chairman (if any) shall preside as Chairman at every General
Mecting of the Company.

go. If there be no such Ctairman or deputy-Chairman, or if at
any meeting neither the Chairman nor depufy-Chairman be present
‘within ﬁt‘tm;u minutes after the time appointed for holding the meoting,
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or if neithor of them be willing {0 act as Chairman, the Directors
present shall chooso one of their number to aet, or if one Director only
bo present, he shall preside as Chairman if willing to act. If no
Director he present, or 1 all the Directors present deeline Lo take the

chuir, the members present shall choose one of their number to be
Chairman,

63. The Chairman may, with the consent of any meeting ab
which a ¢uorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place but no
business shall be transacted at any adjourned meeting except business
which might lawfully have been transacted at the meeting from
which the adjournment took place. When a meeting is adjourned
for thirty days or more notice of the adjourned meeting shall be given
as in the casc of an original meeting. Save as aforesaid, it shall not be

necessary to give any notice of an adjowrnment or of the business to be
fransacted at an adjourned meeting.

64. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the
declaration of the vesult of the show of hands) a poll be demanded by
the Chairman or by at least three members present in person or by
proxy and entitled to vote or by any member or members present in
person or by proxy and representing in the ageregate nct less than
one-tenth of the total voting rights of all members having the right to
vote at the meeting or holding shares conferring a right to vote at
the meaeting on which there have been paid up sums in the aggregate
equal to not less than one-tenth of the total sum paid up on all shares
conferring that right. Unless a poll be so demanded, a dec]arati_on
by the Chairman that a reselution has, on a show of hands, been carried
or carried unanimously or by a particular majority or not carried by &
particular majority or lost, and an entry to that efff:ct in the book of
proceedings of the Company shall be conelusive evidence of the faf:t
without proof of the number or proportion of the votes recorded in
favour of or against such a resolution.

65. If any votes shall be counted which ought not t;? have been
counted or might have been rejected or if any votes shall n(?t_ be
counted which ought to have been counted the error shall. not vitiate
the resolution unless it be pointed out at the same mee.tmg and not
in that case unless it shall, in the opiniox} of the Ghalrn}:m of the
meeting, be of sufficient magnitude to vitiate the resolution.

66. If a poll be duly demanded the result of the poll shall be
doemed to he (he rvesolution of the meeting at which the poll was

demaunded.
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67. In ease of
on 2 show of hands
be entitled to a see

an equaliby of votes at 5 (ieneral ) ceting, whether
Or on a pell, the Chairman of such meeting ghall
ond or custing vote. )

It i i '

0.8. A poli demanded on the clection of a Chairmun, or on g
question of adjournment, shall be taken forthwith, A poll demanded

on &ny other question shall he taken at such time and place and in
such manner as the Chairman directs,

69. The demand for a poll shall not prevent the eontinuance of
a meeting for the transaction of any business other than the guestion
on which the poll has been demanded, and it may be withdrawn at
any time before the next business is Proceeded with.
14

VOTES O MEMBERS.

70. Subject to any special terms as to voting upon which any
shares may be issued or may for the time being be held, on a show of
hands every member who (being an individual) is present in person
or (being a corporation) is present by a representative duly authorised
under section 139 of the Act shall have one vote, and on a poll every

member who is present in persen or by proxy shall have one vote
for cach share of which he is the holder.

71. In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in parson ox by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this

purpose seniority shall be determined by the order in which the
names stand in the registor.

+
.

72. In accordance with section 139 of the Act a corporation
being a member may by resolution of its directors or other governing
body authorise such person as it thinks fit to act as its representative
at any General Meeting of the Comxpany or of any class of members
of the Company and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
member of the Company. '

73. A member of unsound mind or in respeet of whom an order
hos been made by any court having jurisdiction for the protection
or management of the affairs of persons ineapable of managing their
own affairs may vote, whether on n show of hands or on a poll, by
his comunittec, curalor bonis or other person in the nature of g
committee or curalor bonis appointed by such court, and such
committee, curator bonis or otlier person may vote on a poll by proxy.
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74. No member shall be entitled to voto at any General Meeting Noright to voto

vhere a call is

unless all calls or other sums preseutly payable by him in respeet wopsd
of shares in the Compuny have been paid. ' g

75. No objection shall be raised to the qualification of any voter Objeations
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the Chairman of the meeting, whose
decision shall be final and conclusive.

76. On a poll votes may be given either personally or by proxy. Voteson a yoll

77. Tho instrument appointing a proxy shall be in writing under ig;t;;’nff;?
thoe bhand of the appointor or his attorney duly authorised in writing proxy
or, if the appointor be a corporation, either under its common seal or

under the hand of an officer or attorney so authorised.

be o merober
member may appoint more than one proxy to attend on the same

ocecasion.

78. A proxy nced not be a member of the Company. Any Proxy nced not

79, The instrument appointing a proxy and the power of ;J;;x;g;‘;b of
attorney or other authority (if any) under which it is signed, or @
notarially certified copy of such power or authority, shall be deposited
at the office (or at such other place in the United Kingdom as may be
specified in the notico convening the meeting) not less than forty-eight
hours before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote,
or in the case of a poll taken subsequently to the date of & meeting or
adjourned meeting, not less than twenty-four hours before the time
apypointed for tho taking of the poll and in default the .ins-t-rument of
proxy shall not be treated as valid.  No instrument appointing a proxy
shall be valid after the expiration of twelve months from the date

pamed in il as the date of its execcution.

80. Instrumonts of proxy shall be in the for
following or in such other form as the Board may approve and 1:,]19
Board may, if i thinks fit, send out with the notice of any meeting
torms of instrument of Proxy for usc at the meeting —

! « QECURITY SERVICES LDMITED.

“/We, being o member of the above-named Gompany;

« hereby appoint | .

“ of ' ’

¢ or failing him, ’

i Of ]
83163

m or to the eflect Form of proxies
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“as my four proxy to vote for meofus and on myjour
bebalf at the Aimual for Extroordinary, as the case

“ ) ‘ ! . IR Y
may be] General Meoting of the Company -te be held

13
‘ou.the day of , 19, and at any
“adjournment thereof,

“ Dated this day of ,19

“ Name (in full) :
“ Address:
“ Signature : R

Where it is desired to aiford members the opportunity of instructing
their proxies to vote for or against the resolutions to be submitted to
the meeting, the words following or words to the same effect shall be
appended to the instrument of proxy :— -

" sk
. in favour of
. % X[We desire to vote ———=r—
“o

“ more than one proxy is appointed add, in respect of
o Preference and for Ordinary Shares].

« *NorE~Unless otherwise directed, the proxy will
“ vote as he thinks fit.”

the Resolution(s) [where

ﬁ‘_
Sl vy
P

LF 3

81. A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal, or revocation of the instrument of proxy or of the
authority under which it was exccuted, or the transfer of the share in
respect of which the instrument of proxy is giveun, provided thai no
intimation in writing of such death, insanity, revocation ov transfer
shall have been received by the Company at the office three hours at
least Lefore the commencement of the mecting or adjourned meeting,
or the taking of a poll, at which the instrument of proxy is used.

DIRECTORS.

§2. TUnless and until otherwise determined by the Company in
General Meeting, the Directors shall be not less than two and not more

than efxhtdpd™ in number.
C'-'-’véfwc“

83. IEach Director shall have the power to appoint cither another
Director or any person approved for that purpose by o resolution of the
Board to act as alternate Director in his place during his absence and
may at his diseretion remove such alternate Director. A person so

1all {cxeept as regards qualifieation, power to appoint an

appointed sl quat
alternate and remuneration) be subject in all respects to the terms and

conditions cxisting with referchee to the other Direcvors of the

» Ag anended by Speeiat Resolulion dated el Mureh, 1005,

g Bt t

[
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Oomp:Tny, and each altetnate Director, while 5o acting, shall exereise
and discharge all the funetions, powers and duties as a Drector of
his appointor in such appointor’s absence.
alternate shall have'an addilional vote for each Direetor for whom he
acts as alternate. An alternate Director shall ipso facto cease to be
an alternate Director if his appointor ceases for any reason to be a
Director, provided that if any Dircctor retires by rotation or otherwise
but is re-clected at the same meeting, any appointment made by him

Auny Dirvector acling as

“pursuant to this Article which was in force immediately before his

retirement shall remain in force as though he had not retired.

84. Al appointments and removals of an alternate Director shall
be effceted by instrument in writing delivered at the office and signed
by the appointor.

85. The Directors shall be entitled to such remuneration (if any)
as shall from time to time be determined by the Company in General
Meeting, and such remuncration shall acerue from day to day. The
Directors (including alternate Directors) shall also be entitled to be
paid their rcasonable travelling, hotel and incidental expenses of
attending and returning from meetings of the Board or committees
of the Board or General Meesings or otherwise ineurred while engaged
on the business of the Company.

86. Any Director who, by request, performs special services or
goes or resides abroad or serves on any special committees for any
purposes of the Company may be paid such extra remuneration by
way of salary, percentage of profits or otherwise as the Board may
determine.

87. A Director of the Company may be or become a director or
other officer of or otherwise interested in any company promoted by
the Company or in which the Company may be interested, and no
such Director shall be accountable for any remuneration or other
benefits received by him as a director or officer of or from his interest
in such other company. The Board may also exercise the voting
power conferred by the shares in any other company held.or ov.'{md by
the Company in such manner in all respects as it thinks fit, including the
exercise thereof in favour of any resolution appointing the members of
the Board or any of them to be dircetors or officers of such.other
company, or voting or providing for the payment of remune.ratmn to
the directors or officers of such other company. And any.Dlrc‘actor 9‘:‘
the Company may vote in favour of the exercise of such vof-mg rights in.
manier aforesnid notwithstanding that he may be or ce about Fo
pecome a dircetor or officer of such nther company 9.}1(1 8 such, or in
any olther manner, is or ity Le interested in the exurcise of such voting
rights i ma ner aforesaid.

Appointment

Dircctora
rersuneration

Remuneration
for specinl
services

Power of Dircctors
to hold oftice in
other companics
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38. (A) A Dircctor may hold any other office or place of profit ’

under the Compny coont f : . L ,
ﬁl‘d"’- the '(«”mi‘-my {except that of Aunditor) in conjunction with hix
13 AR . i .
office of D““‘LU! upon such terms as the Board may delermine, ane
av ey : ) 0y v H X d .
may receive such remuneration therclor as the Boawd may think hi

in addition to any other remuncration hereunder. Subject to 'thn!

nexb paragraph of this Article, no Director or intending Director

s%m]l be disqualified by his office from contracting with the Company. .
either with regard to his tenure of any such other office or place ! .
of profit or as vendor, purchaser or in any other manner whatever, nor

shall any such contrach or any contract or arrangement ¢ntered into
by or on behalf of the Company in which any Director is in any way
interested be liable to be avoided, nor shall any Director so contracting
ot being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such
Director holding that office or of the fiduciary rclation thereby
:}stab]jshed.

A

(B) A Director who is in any way, whether directly or indirectly,
ipterested in a contract or arrangement or proposed contrach or

1

arrangement with the Company shall declare the nature of his interest .
at the mecting of the Board at which the question of entering info °
the contract or arrangement is first taken into consideration, if his ’
interest then exist, or in any other ease ab the first meeting of the Board

after he becomes so interested. A general notice to the Board given
by a Direetor to the effect that he is & member of a specified company
or firm and is to be regarded as interested in all transactions witk such

company or firm shail be a sufficient declaration of interest under this -

Article, and after such gencral notice it shall not be necessary to give
any special notice relating fo any subsequent transaction with such -

company or firm, provided that either the notice is given at 2 meeting
of the Board or the Director giving the same takes reasonable steps
to secure that it is brought up and read at the next Board meeting

after it is given.

(c) A Director shail not vote (nor be counted in the quorum) in
respect of any contract or arrangement in which he is interested, and
if he shall do so his vote shall not be counted, but this prohibition shall
not apply to any contract or arrangement for giving to any Director
any seeurity or indemnity in respect of money lent by him. to or
oblisntions undertaken DY him for the benefit of the Company, nor
to azly arrangement for the giving by the Company of any seeurity t? a
third party in respeet of a debt or obligation of the Company which
the Director has himsclf guaranteed or seeured in whole or in part,
nor to any contract or arrangement by a Director to subseribe for or
underwrite shares, debentures or other sccurities of‘ the.. Comp:my, nor
to any contract or arrangement W ith a cc.»rpomlmn in wlnch_ he 13
interc;ted only by reason of his being a Director, cfficer, creditor or

- e
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momber uf such corporation or benefieinlly interested in shares

debenbures or other sceuritics of that corporation, nor to any exercist;
of the powers conferved on Yhe Board by Article 105 and it m‘u\r ab any
time be suspendoed or ##de .ed to any extent, and either g‘encwilly orin
respeet of any part cnar contract or arcangement . by Ordinary

. TResolution of the Company.,

(p) A Director; notwithstanding his interest, may be counted Dircctor may be
counted in quorum

in the quormin present for the purpose of considering the appointment foro¥n election
to appointment

.of himsclf or of any other Director to hold any such office or place

of profit under the Company as aforesaid or of amranging the texms of
any such appointment, and he may vote on any such lappointrent
or arrangement other than his own appointment or fhe arrangemens

of the terms thereof.

(8) Any Director may act by himself or his firm in o professional Pror_essioninl
2y . . . sCrviees
capacity for the Company (otherwise than as Auditor), and he or his Discotor
firm shall be entitled to remuneration for professional services as if

he werc not a Director.

89, No sharcholding qualification for Directors shall be required.* Dircctors,
q 10

90. Without prejudice to the Jast preceding Article and to the }J’;;ﬁiﬂ‘::mf"m”
provisions for rotirement by rotation or otherwise hereinafter contained,

the office of n Director shall be vacated in any of the events following,

namely :(—
(a) If (not being an Executive Director) he vesign his office by
writing under his hand left at the office.

(B) If he be found or beeomo of unsound mind or become
bankrupt or compound with his ereditors.

(¢) If, withoub leave, he be absent, otherwise than on the
business of the Company, from meetings of the Board for
gix eonsccntive months, and the Board resolve that his

office be vacated.
rom being 2

(p) If he be for the time being prohibited f
Director by reason of any order made ander section 188

of the Act.

(z) If he ccase to be a Lhrector by virtue of section 182 or
. section 185 of the Act or bo removed from office pursuant

to Articlo 116.

(rF) If he be requested in writing by all his co-Directors

to resign. .

Tuled 20th Julily 1060,

A wmended by Speeivl Jtesolulion ¢
83163
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91. No person shall be disqualified fram heing appointed

l‘equ‘n'cd to vacate that office by reason only of the facl that he 1.
M“"““_md the age of seventy years, nor need the age of any such perse
or Director nor the fact that any such person ov ])il:(‘f.‘f()l‘ ) TTAN
seventy be stated in any notice or resolution relating to his appoioi
ment or re-appointment, nor shall it be neccssary to give specis
nutice 1:111(101‘ seetion 185 of the Act of any resolution hppfjilltin;"
re-appointing or approving the appointment of a Direetor.

General powers
of Di.cctors to

manage Com
business

POWERS AND DUTIES OF DIRECTOi{S.
92,

not by the Act or by these presents required to be exercised by the

Company in General Meeting, subjeet nevertheless to the provisions
or these presents and of the Act and to such regulations, being not;
inconsistent with such provisions, as may be prescribed by the|
Company in General Meeting, but no regulations made by the Company
in General Meeting shall invalidate any prior act of the Board which;
would have been valid if such regulations had not been made.

The business of the Company shall be managed by the|
peny’s  Board, which may exeréise all such powers of the Company as ari

Divector of the Company and no Director of the Company shall 1

!
]
H
]

i

They

general powers given by this Article shall not be limited or restricted |

by any speeial authority or power given to the Board by any other|
Axrticle. i

Power to eatablizh

Local Boards

Power to appoint

attorneys

93. The Board may establish any Loeal Boards or Agencies for

managing any of the aflairs of the Company, either in the United
Kingdom or clsewhere, and muy appoint any persons to be members
of such Local Boards, or any Munagers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and discretions vested in the
Board, with power to sub-delegate, and may authorise the members
of any Local Board or any of them to fill any vaeancies therein and '
to act notwithstanding vaeaneies and any such appointment or
delegation may be made upon such terms and subject to such conditions -
as the Board may think fit, and the Board may remove any person
so appointed, and may annul or vary any such delegation, but no i
person dealing in good faith and without notice of any such annulment
or variation shall be afiected thereby. .

firm

04. Tho Board may by pewer of attorney appoint any company,

or person or any Muetuaking body of persons, whether nominated

directly or indirectly by the Board, to be the Attorney or Atton}eys
of the Company for such purposcs and with such powers, suthorities
and diserctions (nob exceeding those vested in or exercisable by the

Boar

d under these presenté) and for such period and subject to such

1
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conditions as it may think fit, and any snch power of atforney may

contain such provisions for tho prolection and convenience of persooes

dealing with any such Attorney as the Board may think fit, and may

also authorise any such Attorney to sib-delegate all or any of the ’
powers, authorities and discretions vested in him,

95. The Company may exercise the powers conferred by Pm;";;mh““
s o~ TR . . sead for uso
section 33 of the Act with regard fo having an official seal for use sbrond

abroad, and sush powers shall be vested in the Board.

96. The Company may oxercisc the powers conferred Dy Pows tokeeps

. e ] ) . . Dominion or
sections 119 to 122 of the Act with regard to the keeping of a Colonial Register
Dominion Register, and the Board may (subject to the provisions of

those scctions) make and vary such regulations as it may think fit
respecting the keeping of any such register.

97. (A) The Directors may exorcise all the powers of the Borowing
Company to borrow money and to mortgage or charge its under- pomer
taking, property and uncalled capital or any parb thercof and to
jssue debentures and other socurities whether outright or as collateral
security for any debf, liability or obligation of the Company or of
any third party.

(B) Deleled by Special Resolution dated 18th May, 1961.

98. All cheques, promissory notes, drafts, bills of exchange and f{f{_";ﬂ;“;fg villa
other necgotiable and transferable instraments and all receipts for
moneys paid to the Company shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as the Board
shall from time to time by resolution determine. v

99. The Board shall cause minutes to be made in books provided ﬁg‘:{ﬁ;;‘{o b
for the purpose— : kept

(a) Of all appointments of officers made by the Board.

() Of the names of the Directors present at each Board or
sommittec meeting.

(o) Of all rosolutiors and proceedings ab all mectings of the
Company and of the Board and of the committees.

“100. The Boardshall cause to be kept the register of the Directors’ }‘)gg_fgﬁ‘m?‘

holdings of shares and debentures required by section 195 of the Act, sharcholdings

and shall render the same available for inspection during the period and
by the persons prescribed, and produce the samg at every Annusl

. General Meeting as required by that section.

e

o vig’, Rdbrakb i
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. MANAGING OR BXECUTIVE DIRECTORS.

. 101, (1) Tho Dowa Inay from time to tine

qf 1.Ls Lody to be the holder of any exeentiy
limited to that, of Managing Director
Assistant Managing Director) for such

appoini one or more
e office (including hut not
» Joint Managing Divector op
period, at such remuncration

and upo‘n such terms as to the dutics o be performed, the powers to .
- be exercised and all othep matters as it thinks fit, but so that no Director

80 appoinled shall be invested with any powers or entrusted with any
duties which the Directors themselves could not have exercised or
performed. The remuneration of an Executive Director may be by
way of salary or commission or participating in profits or by any or all
of thosc modes and it may be made a term of his appointment that he
be paid a pension or gratuity on his retirement from his office.

(1) An Executive Director shall not whilst he continues to hold
oflice be subject to retirement by rotation and he shall not be taken
into account in determining the rotation of retirement of Direetors,
but he shall (subject to the provision of any contract between him and
the Company) be subject to the same provisions as to removal as the
other Directors of the Company, and if he cease to hold the office of
Director his executive appointment shall (without prejudice to any
claim he may have for damages for breach of any contract of service
between him and the Company) ipso facto determine.

PRESIDENT,

102. The Board may confer on g retiring or retired member of
its body the title of President of the Company and may withdraw such
title once conferred at any time. The President of the Company may,
on being clected, attend all General Mectings of the Company but shail
not have any furthexr pewers nor be entitled t0 vote at such meotings.
Provided that if any holder of such title shall also be 2 member or
Director of the Company nothing in this Article shall be deemed to
fetter the exercise by him of his full rights as such member or Director,
A holder of the said title shall not be entitled to any remuneration in
relation thercto.

SECRETARY.

103. Tho Sccretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit ; and any Secretary so appointed may be removed by the Board.

104. A provision of the Aet or these presents Tequiring or
authorising a thing to be done by or %o a Director and the Sccretary
shall not he satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Sccretary,

2 £ N v A T re—— . Sy



e e Gt

e e e e e e Ay e A g S, A e T

31

PERSIONS AND ALLOWANCES.

105. The Board may pay and ageeo to pay pensions or other Poard mey pay
retirement, superannuation, death or disability benefits or allowances E,“,",’;,ﬁ‘;?,f,;"x :
to or 1o any person in respect of any Director or former Direetor who
way hold or may have beld uny exccutive office or employment under
the Company or any subsidiary ecompany of the Company or its
holding company (if any) and for the pnrpose of providing any such
pensions or obher benefits or allowances may contribute to any scheme

- or fund and may make payments towards insurances or trusts in

respect of such persons.

THE SEAL. )

106. The Board shall provide for the safe custody of the Seal Seltobeused
which shall only be used by the authority of the Board or of a cornmittee o Bonrd 07
of the Board authorised by the Board in that behall and every
instrument to which the Seal shall be affixed shall (subjeet as provided
in Article 17) be signed by one Director and the Secretary or by two
Directors. ‘ 3

ROTATION OF THE BOARD.

107. At every Annual General Meeting one-third of the Direetors ﬁﬁj:‘;‘fg‘éﬂg;f
for the time bLeing or if their number be not & multiple of three then rotation
$he number nearest to but not exceeding one-third shall retire from
office. Provided that an Executive Direetor shall not, while holding
office as such, be subject to retirement by rotation or be taken into
account in determining the number of Directors to retire in each year.

A Dircctor retiving at o meeting shall retain office until the close or
adjournment of the meeting.

108. The Directors to retire on each oceasion shall be thosc who election of
have been longest in office since their last election, but as between wtir
persons who beeame or were last re-clected Direetors on the same day
those to retire shall (unless they otherwise agree among themselves) be

determined by lot.

109. A retiring Director shalt be eligible for re-clection. Eligiblty for

110. Subject to the provisions of Article 115 the Ct_Jmpa-ny at Tl e

the wmeeting at which a Director yetires in manner aforesaid shall‘ﬁll

up the vacated office by clecting a person thereto unless at such meeting

it be expressly resolved not to fill up suf:h vacated oﬂiqe.. The
Company may also in General Meeting gsubject .to the provisions of

Article 112) elect any person to be a Director either to fill a casual
vacaney or as an addition to the existing Board, but so tha.t the

total n;unhor of Direetors shall not at any time excced the maximum

number fixed by or in accordance with these presents.

83183
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} 111.. Except as obherwise authorised by section 183 of tha Act,
the cleetion or Appointment of any person proposed as a Director shall
_ be effected by o separate resolution, and g single resolution purporting

Fo (?]ect.; or appoint two or more persons te be Directors shall be
neflective and void, -

112. XNo porson, other than a Director re
shall, unless recommended by the Board, be eligible for clection to the
office of a Dir.ctor at any General Meeting uniess, not less than seven
and not more than twenty-one clear days before the day appointed for
the mecting, there shall have been given to the Seeretary notice in
writing by some member duly gualified to be present and vote at the
meeting for which such notice is given of his intention to propose such
person for election and also notice in writing signed by the person to be
proposed of his willingness to be elected. : '

biring at the meeting

113, 1If at any meecting at which an election of Directors ought
to take place the place of any retiring Director be not filled up such
Director, if offering himself for re-election, shall be deemed to have
been re-elected unless at such meeting it be expressly resolved not to
fill up such place or unless either a motion that he be not re-elected

is carried or a motion that he be re-elected is put to the meeting and
defeated.

114, The Company in General Meeting may from time to time
inerease or reduce the number of Directors and may also determine in
what rotation such increased or reduced number is to go oub of
office, :

115. Without prejudice to the power of the Company in General
Meeting in pursuance of any of the provisions of these presents to
appoint any person to be a Director, the Board shall have power at
any time and from time to time to appoint any person to be a Direetor,
either to fill a casual vacancy or as an addition to the existing Board,
but so that the total number of Directors shall not at any time exceed
the mazimum number fixed by or in accordance with these presents.
Any Director so appointed shall hold office only until the next following
Annual General Meeting and shall then be eligible for re-election but
shall not be taken into account in determining the Directors who are
to retire by rotation at such meeting.

116. The Company may by Extraordinary Resolution, or (subject
to the provisions of section 184 of the Aet) by Ordinary Resolution of

- whieh speecial notice has been given in acecordance with section 142 of

the Act, remove any Dircetor before the oxpiration of his period of
office and may (subject to Axticle 112 or to the said provisions as

s
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the easo may be) by an Ordinary Resolution appoint another person in

. pisstead. The person so appointed shall be subject to rotirement at

th.e SaMme 'tlme as if ho had become a Director on the day on which tiie
Director in whose place he is appointed was Jast elected a Director

N PROCEEDINGS OF BOARD.

- " n - '| . . . - . - D-
adjourn and otherwise regulate its meetings as it thinks fit. Questions eon

arising at any mecting shall be determined by a majority of votes. In
case of an equality of votes the Chairman shall have a second or casting Vo
vote. A Director may and theSeeretary on the requisition of a Director
shall at any time summon a Board meeting. It shall not be necessary
to give notice of a Board meeting to any Director for the time being
absent {rom the United Kingdom, Notico

118. The quorum necessary for the transaction of the busiuess Quoram
of the Board may be fixed by the Board and unless so fixed at any other
number shall be two.

119. The continuing Directors may act notwithstanding any Powersof

continuin

below the minimum number fixed by or in accordance with these Vacaucios
presents the confinuing Directors may act for the purpose of filling up

vacancies in their body or of summoning General Meetings of the
Company but not for any other purpose, and may act for either of the -
PUrposes aforesaid whether or not their number be reduced below the
pumber fixed by or in aceordance with these presents as the quoran.

150. The Board may clect o Chairman atd Deputy-Chairman of Chaiman
ita mectings and dotermine the period for which they are respectively
to hold office. If no such Chairman or Depoty-Chairman be elected,
or if at any meeting neither the Chairman nor the Depuby-Chairman
he present within five minutes after the time appointed for holding
tho same, the Directors present may choose one of their number to bo

Chairman of the Meeting.

121. A meeting of the Board at which a quorum js present shall Vocting of

. . . ' rd at which
be competent to exercise all powers and discretions for the time being uonim present

as full powers

exercisable by the Board.

-

192, The Board may delegate any of its PowWers to committees Powerto sppoint

consisting of such member or members of its body as it thinks fit. Any
committee so formed shall, in the excreise of the poweis so delegated,
conform to any regulations that may be imposed on 16 by the Board.

117. The Board may meet together for the despateh of business, Mesiinus of

. . . . g
vacaney in their body, but if and so long as their number be redueed Directars where
the
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123.  The nwetings and proceedings of any cor'nmitt'oe consisting
of two or more members shall be governed by the yrovigions hereir':
contained for reguliting the meetings and the proceedings of the Board
so far as the same are applicable and are not superseded by any
~ regulations imposed by the Roard under tho last preceding Article,

124, A resolution in writing signed by all the Directors entitled
to reccive notice of a meeting of the Board or by all the members of
a committee for the time being shall be as valid and effectual as 2
resolution passed at a meecting of the Board or, as the case may be,
of such committee duly called and constituted. Such resolution may be
contained in one document or in several documents in like form each
gigned by one or more of the Directors or members of the committee
concerned. . : 2 . ‘

125. All acts done by any Board or by any committee or by any
person acting as a Dircctor or member of the committee notwith-
standing it be afterwards discovered that there was some defect in the
appointment of any member of the Board or such committee or person
acting as aforesaid or that they or any of them were disqualified or had
vacated office, shall be as valid as if every such person had been duly
appointed and was qualified and had continued to be 2 Direetor or o
member of such committee.

DIVIDENDS,.

196. The Company in General Meeting may from time to time
declare dividends to be paid to the members according to their rights
and interests in the profits, but no dividend shall be declared in excess
of the amount recommended by the Board.

127. .All dividends shall be deelared and paid accordiné; to the

aid up on the shares in respect whercof the dividend is paid,

amounts p
but no amount paid up on & shave m advance of calls shall be treated

for the purposes of this Article us paid up oun the share. All dividenc.is ’
shall be apportioned and paid pre rale aceording to the amounts paid
up on the shares during any pertion or portions of the period in respect
of which the dividend is paid; bub if any share be issued on terms
providing that it shall rank for dividend as from a particular date such

share shall rank for dividend accordingly. .

128. Tho Board may from time to time pay to the members 'su..ch
snterim dividends as appear to the Board to be justiﬁed‘ b.y the posxt{on
of the Company ; the Board may also pay the fixed dividend pa:yz,.nle

ompany half-yearly or otherwise on

L] (e M Shar f t]le (:
on any Preference Shares of Lie L0k al : s e
fixed dates, whenever snek position, in the opinion of the Board, justifics

that course.
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129, Tho Board may deduct from any dividend payable to any Deduction of debts
member all sumns of money (if any} presenily payable by him to the i to Gompany
Company on account of ealls or otherwise,

-

130. No dividend shall hear interest against the Company. Dividends not, to
bear interest

131, Any dividend, interest or other sum payable in cash to the Payment of

. dividends b
holder of shares may be paid by cheque or warrant sent through the cheque ¢

post addressed to the holder at his registered address or, in the case
of joint holde

rs, addressed to the holder whose name stands first on
the register in respect of the shares. Bvery such cheque or warrant
shall, unless the holder otherwise directs, be made payable to the
order of the registered holder or, in the ease of joint holders, to the
order of the holder whose name stands first on the register in respect
of such shares, and shall be sent at his or their risk, Any one of two
or more joint holders may give effectual receipts for any dividends or

other moeneys payable in respect of the shares held by such joint
holders.

132. The payment by the Board of any unclaimed dividend, gﬁfﬁnﬁd
interest or other sum payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respeet thereof
and any dividend unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited and shall revert
to the Company.

133. Any General Meeting declaring a dividend may, upon the Paymestof
recommendation of the Board, dircet payment or satisfaction of such specio
dividend wholly or in part by the distribution of specific assets, and in
particular of paid-up shares or debentures of any other company,
and the Board shall give effect to such direction, and where any
difficulty arises in regard to such distribution the Board may settle
it as it thinks expedienf, and in particular may fix the value for
distribution of any such specific assets and may determine that cash
payments shall be made to any members upon the footing of the value

so fixed in order to secure equality of dist.ihvtion.

RESERVES,

134, The Board may before recommending any dividend set i:o“ﬁ?t?é:e“r{o
aside out of the profits of the Company such sums as it thinks proper
as reserves which shall, at the discrotion of the Board, be applicable
for any purposc to which the profits of the Company may be'prop(_arly poplcationst
applied and pending such application may, at the like .chscretuoy, ohp el
either he employed in the business of the Company or be 1_m'ested. in
such investments (other than shares of the Company or its holding
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Power to carry
Torward profits

Sharo premium
account

Power to capitalise
profits

Distribution of
enpitalised profits
at diseretion of
Board
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company, i ar i i |
S r'rll?mny, if any) a§ the Board may from time to 1ime thiylk it. The
Board may also without placing

the same to veserve carry forwar
any profits which it may think

pradent not to divide,

}35. The Board shall transfer to share premium account as
required by section 56 of the Act sums equal to the amount or value
of any premiums at whiek shaves of the Company may be issued, and,
subject to the provisions of the said section, the provisions of these
p.resents relating to reserves shall be applicable to the sums for the
time being standing to the eredit of share premium account,

CAPITALISATION OF PROFITS,

136, The Company in General Moeting may at any time and
from time to time upon the recommendation of the Board pass a
resolution to the effect that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the
Company’s reserves or to the eredit of the profit and loss account or -
otherwise available for distribution and not required for the payment
of the fixed dividends on any Preference Shares of the Company and
accordingly that such sum be set free for distribution among the
members or any eclass of members who would be entitled to such
profits if distributed by way of dividend and in the same proportions,
on the footing that the same be not paid in cash but be applied either
in or towards paying up the amounts for the time being unpaid on
any shares in the Company held by such members respectively or in -
paynient up in full of unissued shares, debentures or other obligations
of the Company, to be allotted and distributed credited as fully
paid up among suech members or partly in one way and partly in the
other, and {he Board shall give effect to such resolution. Provided
that o share premium account and a capital redemption reserve may,
for the purposes of this Article, only be applied in the paying up of
unissued shares to be issued to members of the Company as fully
paid shares. . '

£Y

137. Where arf‘y difficulty arises in regard to any distribution °
under the last preceding Article the Board may settle the same as ib
thinks expedient and in particular may issue fractional certificates or
may ignore {ractions altogether, and may determine that cash pay-
ments shall be made to any members in order to adjust the rights of
all parties, as may seem expedient to the Board. The Bm.rd may
appoint any person to sign on behalf of the peisons ent1tled. to
participato in the distribubion any contract requisite or con?rement
for giving effect thereto and such appointment shall be effective and
binding upon the members.
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" ACCOUNTS.

138, The Doard shall cause true accounts complying with
seetion 147 ol the Act to be kept—

. +{A) of the sums of money reccived and oxpended by the
. w7 .Company and the matters in respect of which such
*~. recoipt and expenditure take place; and

(8) of all sales and purchases of goods by the Company ; and

() of the assets and liabilities of the Company.

139. The books of acconnt shall be kept at the office or, subject
to seotion 147 (3) of the Act, at such other place or places as the Board
may think fit and shall always be open to the inspection of the Directors.
No member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by law or authorised by the Board.

+

140, The DBoard shall from time to time, in accordance with
sections 148, 150 and 157 of the Aet, cause to be prepared and to be
_laid before the Company ir General Meeting such profit and loss

accounts, balance sheets, group accounts (if any) and reports as are
referred to in those sections. ‘
43 .

141. A copy of every balance sheet and profit and loss account
~(including every document required by Iaw to be annexed thereto)
“which is to be laid before the Company in General Meeting and of the

Directors’ and Auditors’ reports shall not less than twenty-one days
before the date of the meeting be sent to every member and to every
holder of debentures of tho Company and four copies of each of these
documents shall at the same time be forwarded to the Sceretary of the
Share and Loan Department, The Stock Exchange, London, Provided
that this Article shall not require a copy of those documents to be
sont to any person to whom, by virtue of paragraph (b) of the proviso
to subsection (1) of section 138 of the Act, the Company is not
required to gend the same to any person of whose address the Company
is not aware or to more than one of the joint holders of any shares
or debentures. o »

. PEEE
eI

AUDIT.

149, Auditors shall be appointed and their duties regulated in
accordance with seciions 159 to 162 of the Act.
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Sao et KOTIOES.

143. Any notice or other document may be served by the
Company on any member eitner personally or by sending it through
the post in o prepaid letter addressed to such member at Itis resisf ered
address as appearing in the register or by delivering it to or leaviug
it at such registored address, addressed as aforesaid. In the caso of
joint holders of a share, all notices shall be given to that one of the
joint holders whose name stands first in tho register, and notice so
given shall be sufficient notice to all the joint holders,

144. Any member described in the register by an address not
within the United Kingdom who shall, from time to time, give to the
Company an address withitt the United Kingdom at which notices may
be served upon him shall be entitled to have notices served upon him
ab such address, but save as aforesaid no member other than a member
described in the register by an address within the United Kingdom
shall be entitled to receive any notice from the Company.

145. Any notice or other document, if served by post, shall be
deemed to have been served twenty-four hours after the time when
the letter eontaining the same was posted, and in proving such serviee
ib shall be sufficient to prove that the letter containing the notice or
document was properly addressed, stamped and posted.

146. Any notice or other docurnent delivered or sent by post to
or left at the registered address of any member in pursuance of these
presents shall, notwithstanding that sreh member be then dead or
bankrupt, and whether or not the Comr - have notice of his death or
bankruptey, be deemed to have been wy served in respect of any
share registered in the name of such member as sole or joint holder
unless his name shall, at the $ime of the serviee of the notice or docu-
ment, have beon removed from the register as tho holder of the share,
and such service shall for all purposes be deemed a sufficient service
oi such notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the share,

>
-

.
-

WINDING TUP.

147. If the Company shall be wound up the Liquidator may, with
the sanction of an Iixtraordinary Resolution of the contributories,
divide among the contributories in specie or kind the whole or any
part of the assets of the Company and may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts
for the benefit. of the contributories as the Liquidator, with the like
sanction, shall think fit,
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INDEMNITY. ,

148. Bvery Director, Bxecutive Divector, Manager, officer and pyemnity of
Auditor of the Company shall be indemnified out of the funds of the othes wliews
Company against all liabilities incurred by him as such Director,
Fxeeutive Divector, Manager, officer or Auditor in defending any
proceedings, whether civil or eriminal, in which judgment is given in
bis favour, or in which he is acquitted, or in connection with any
application under section 443 of the Act in which relief is granted
to him by the court.
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NAMES, ADDRESSES AND DESCRIPLIONS OF SUBSCRIBERS

HENRY ARNOLD PRICE,

HARRY POOL, o
Cheapside House,
135/147, Cheapside,

3
b

.
4

Pl

e,

Cheapside House,

135/147, Cheapside,
London, E.C.2,

Solicitor.

London, E.C.2,
Solicitors Articled Olerk,

I -~
. -

Iy

s

" Dated this 15th day of June, 1960.

t Witness to the abeve Signatares—
E. R. EDMUXDS,
Cheapside House,
135 /147, Cheapside,
London, E.(.2,

Solicicors Managing Clerk.
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The Companics Acty 1948

SE@URETY SERVICES LIMITED

~ NOTICE OF v

Sypecinl Besolution

t

]
—

N
Sk
s

AT 2 Meeming of the $ubscribers of the above-named Company
duly convened and held at Oheapside House, 135147 Cheapside
London, E.C.2 on the 26th day of July, 1960 at 11 o’clock in the
foronoon the following Resolution was duly passed as a SPECIAL

RESOLUTION :— <

- a %

SPECIAL RESOLUTION

That the Articles of Association of the Company be and
they are hereby altered by the substitution of the following
Article for Article 89 :— -

t g9, No shareholding qualification for Directors shall
be required.”

o HENRY ARNOLD PRICE.

HARRY POOL.

DATED this 26th day of July, 1960,

LT
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No. 664611
The Companies Aect, 1948

t . . . LAy

x
v

COMPANY LIMITED BY SHARES

Sperial Regolution

OF

SECURITY SERVICES LIMITED

 —
——

Passed 18th M ay, 1961

‘A an EXTRAORDINARY GENERAL MEETING of the above-named
bompany, duly convened, and held at Cheapside House, Cheapside,
E.C.2, in the City of London, on Thursday, the 18th day of May, 1961,

at 12 noon, the following SPECIAL RESOLUTION was duly passed :—

That parvagraph (B)'of Article 97 of the Company’s Articles
of Association be cancelled and cease to have effect.

H. ARNOLD PRICE,
Director.

- . 83163
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The Companies Aet, 1948

COMPANY LIMITED BY SHARRES

Syecial Resolution

OF

SECURITY SERVICES LIITED

Passed 1st March, 1965

A;n: an Exrmomnmnv GENER.,AL Mﬁmme of the above-named
Company, dtily convened, and held at Cheapside House,
135/147 Cheapside, London, B.C.2, on the 1st day of March, 1965,
at 11.15 in the forenoon, the following RESoLuTION was duly passed

as 3 SPECIAL RESOLUTION. —_ )
SPECIAL RESOLUTION

Ir W:AS RESOLVED that Article 82 of the Company’s Articles
of Association be altered by the deletion of the word ten » and
the substitution of the word * cighteen 7,

_ . H. ARNOLD PRICE,
Chairman.
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Departmant of Trads
Companies Registration Office
Companies House Crown Way Maindy Cardiff CF4 3UZ

Telephone Cardiff (0222) 388588 ext 2041

SIC LIMITED Plasse reply to Tha Reglstrer
ﬁggﬁﬁ ST Your reference 323
Gar List 644611
. DEF 6
| R Vo [

PARNES MUSIC LIMITED
The Companies Act 1948

In pursuance of section 353(3} of the Companies Act 1948 the Registrar
of Companies hereby gives NOTICE that at the expiration of three
months from the date of this Notice the name of your company will,
unless cause is shown to the contrary, be struck off the register

and the company will be dissolved.

-9 OCT 1531

Dated this day of
ey
%’ et bt .
23588
(G James)

e

for Registrar

DEF6



No, 664611
The Companles Acts 1985 and 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
ELECTIVE RESOQLUTION
and

ORDINARY RESOLUTIONS

of

SECURICOR INTERNATIONAL LIMITED

Passed 25th March 1991

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened, and held at Sutton Park House 15
Carshalton Road $utton Surrey on 25th March 1991 the
following Resolutions were duly passed: -

Ordinary Reselution

That the authorised share capital of the Company be and it
is hereby increased from £100 to £100,000 by the creation
of 99,900 ordinary shares of £1. each ranking pari passu
with the existing ordinary shares of the Company

Elective Resolution:

That with affect from the date of passing this Elective
Resolution

(1) the Company elects that the provisions of Section 80A
of the Companies Act 1985 shall apply to the Company

(2) the Company elects in accordance with Section 366A of
the Companies Act 188%, to dispense with the holding of
annual general meetings;

(3} the Company elects, in accordance with Section 252 of
tne Companies Act 1985, to dispense with the laying of
accounts and reporis before the Company in general meetings;

(4) the Company elects in accordance with Section 386 of

PEPRL SR TS




the Companies Act 1985 to dispense with the obligation to
appoint auditoxs annually and, accordingly, the Company's
auditors shall remain in office until the Company or the
auditors otherwise determine

Orxdipary Resolution

That the Directors are hereby unconditionally auvthorized
for the purpose of Section 80 of the Companies Act 1985 to
allot and dispose of or grant options over the Company's
shares to such persons on such texms and in such manmner a&as
they think £it up to the amount 0f the unissued share
capital of the Company at the date hereof and that this
authority is given for an indefinite perxriod

Special Resolution

That, in substitution for the existing articles of
Assoclation of the Company, the revised Articles of
Assoclation produced to the Meeting and, for the purposes of
identification, signed by the Chairman, be and they are
hereby adopted as the Articles of Assocliation of the
Company.

w’_
CHAIRMAN

Filed by: Hextall Erskine & Co. (DGC)
28 Leman Street
London El 8ER
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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SECURICOR INTERNATIONAL LIMITED
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The Companies Acts 1985 and 1989

——
COMPANY LIMKITED BY SHARES
ARTICLES OF ASSOCIATION

OF

SECURICOR INTERNATIONAL LIMITED

{Adopted 1991)

ERELIMINARY

1 Subject as hereinafter provided, the regulaticns
contained in Table A 4in the Companies (Tables A to F)
Regulations 1985 as amended (hareinafter xoferred to as
"Table A") shall apply to the Company.

2 Regulations 8, 64, 73 to 80 (inclusive), 87, 94 to 97
{inclusive), 101 and 118 of Table A shall not apply to the
Company. Reference to the “Act® ghall mean the Companies Act
1985 and any statutory modification or xre-enactment thereof
for the time being in foxrce,

3 The Company 1s a private company and accordingly na
Invitation oxr offer shall be made to the public {whether for
cash or otherwise) to subseribe f£for any chares in or
debantures of the Company, nor shall the <Company allot or
agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of
these shares oxr debentures belng offered for sale to the
public,

SHARES

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

(i1} The general authority conferred by paragraph (i)
of this Article shall be conditional upon due




compliance with Article 5 hereof and shall extend to
all relevant securities of the Company from time to
time wunissued during the period of such authority., The
said authority shall, subject to there remaining in
force an election under section 80A of the Act,
continue for an indefinite period. If such election
shall cease to have effect the said authority shall
expire five years from the adoption of these 2Articleg
or, if later, the date such election shall cease to
have effect. Any authority conferred by paragraph (i)
of this Article may be renewed, varied or revoked by
the Company in general meeting.

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

in

(i) Subject to any direction to the contrary that may
be given by the Company in general meeting all shares
authorvised pursuant to Article 4 hereof to be allotted
shall be offered to the members in proportion to the
existing shares held Dby them and such offer shall be
made by notice in writing specifying the number of the
shares to which the member is entitled and limiting a
time (being not less than 21 days) within which <the
offer 4if not accepted will be deemed to have been
declined, and after the expiry of such time or upon
roceipt of an intimation from the member to whom such
notice 128 given that he declines to accept the shares
offered, the Directors may, subject to these Arxticles,
allot or othexrwise digpose of the same to such persons
and upon such terms as they think most beneficial to
the Company. The Directors may in like manner dispose
of any such shares as aforesaid which, by reason of the
proportion borne by them to the number of persons
entitled to any such offer as aforesald or by reason of
any other difficulty in apportioning the same, cannot
in the opinion of the Directors conveniently be offered
in manner hereinbefore provided.

(ii) section 89(1) and 90(1) to 90(6) inclusive (pre-

emption xrights) of the Act shall not apply to any
allotment of shares in the Company.

LIEN

5. The Company shall have a fixst and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) ecalled or
payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any member whether solely or one of two or wmore




joint holders for all moneys precently payable by nim or his
estate to the Company; but the Directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien (if any) on a
share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSLON OF SHARES

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

DIRECTORS
8. Unless and until otherwise determined by the Company in
general meeting, the number of the Directors shall not be
less than one. I1f and so long as there is 2 sole Directox,

such Director may act alone in exerxcising all the powers and
authorities vested in the Directors.

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

10. The Company shall not be subject to Section 293 of the
Act. Any psrson may be appointed or elected as a Director,
whatever may be his age and no Director shall be xeguired to
vecate his office by reason of his attaining or having
attained the age of seventy years or any other age.

11. In addition and without prejudice to the provisions of
saection 303 of the Act, the Company may by Extraordinary
Resolution remove any Director and may by Ordinary
Resolution appoint another Director in his place.

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

THE. SEAL

(i) If the Company has a seal it shall only bhe used by
the authority of the Directors or of a committee of
pirectors. The Directors may determine who shall sign
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any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a
Dixector and by the Secretary or by a second Director.
The obligation under lMegulation 6. of Table A relating
to the «realing of ghare certificates shall apply only
i1f the Company has a seal

(11} The Company may exercise the powers conferred by
Section 39 of the Act with regard %o having an officgial
seal for use abroad and guch powers shall he vested in
the Directors

INDEMNITY

(L) Every UDirector or othar officer or Auditor of the
Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation therxeto,
including any liability incurred by him in defending
any proceedings, whether c¢ivil or criminal, in which
judgment is given in his favour or in which he is
acquitted oxr in connection with any application under
Section 144 or Section 727 of the Act in which relief
is granted to hinm by the Court; and no Director or
other officer shall be liable for any loss, damage ox
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. But this Arxticle shall only have
effect is so far as itz brovisions are not avoided by
Section 310 of the Act

(11} fThe Directors shall have power tc purchase and
maintain for any Director, officer or Auditor of the
Company insurance against any such 1liability ag is
referred to in Section 310 of the Act in accordance
with Section 137 of the Companies Act 1989




COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Ragistrar of Campantes For officlal use Company numbey
—re—Tr
i 1 664611
[N Sy

Name of company

Sacuricor International Lid

glves notice in acsordanco with section 123 of the above Acst that by resolution of the company
dated A T A B | the nominal capital of the company has been

incroased by & 99#00.00 buyond the 1ogistered capital of £ 100.00

A copy of the resolution authorising the increass s stiazhed.
Tha conditions {e.g. votlng rights, dividend rights, winding=up rights otc.) subjoct to which tho naw

shares have boen or are to be issued aro as follow:

To rank pari passu with the existng ordinary shares of the Company

Ploasa tick hero i

conlinusd overieaf

fol)
{1
ERR 4

: . 75 f:
g ¢
Signad fl “ . . \ i\s\l' Designation  =€¢ can b J Dete o @ Frey

Prasentor’s name address and For official Use
roforance (i any): Genarel Section Post room ‘.
Hoxtall Erekire & Co
28 Lernan Straet . T
London E1 BER ' T R
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No. 664611

The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS

i of

SECURICOR INTERNATIONAL LIMITED

Passed Isk hﬁvua&w' 1991

At an EXTRAORDINAﬁY GENERAL MEETING of the
Company, duly convened, and held at Sutton Park
Carshalton Road, Sutton, Surrey, SM1

Is+ Nayember 1991 the following Resolution
pagsed: -

Special Resolution

06 Noy 193
0 FEE pAlny

\w%m”

above named
House, 15

4LE on
was duly

It was resolved as a Special Resolution that the name of the
company be changed to SECURICOR SECURITY SERVICES LIMITED.

CHAIRMAN

File by: -

Hextall Erskine & Co
28 Leman Street

London El 8ER { COnANIES HOUSE

M

6 ROV 1881




 FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 664611

| hereby certify that

SECURICOR INTERNATIONAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SECURICOR SECURITY SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 NOVEMBER 1991

P, BEVAN

an authorised officer

HCnnge



No., 664611

The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of

SECURICOR INTERNATIONAL LIMITED

.,
Pasged 307 QOdors 1991

At an EXTRAORDINARY GENERAL MEETING of +the above named
Company, duly convened, and held at Sutton Park House,
15 Carshalton Road, Sutton, Surrey, SM1 4LE on

1991 the following Resolution was duly 5
passed: - ‘

Speclal Resglution

It was resolved as a Special Resolution  that in
substitution for the existing Memorandum of Association of
‘ the company the revised Memorandum of Association produced

+o +the Meeting and, for the purposes of identification,
signed by the Chairman, be and it is hereby adopted as the
Memorandum of Association of the Company.

IRMAN

Filed by: -

Hextall Erskine & Co
28 Leman Street
London E1 B8ER




No. 664611

' The Companies Acts 1985 and 1989

COMPANY LIM ITED BY gHa RES

MEMORANDUMNM CF ASsSsOoOCIATI O N

OoF

SECURICOR INTERNATT ONAL LIMITED

{(as amended 30th October 1991)

i, The name of the Company is " SECURICOR INTERNATIONAL
LIMITED".

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

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

(3) 70 carxy on business ag a general commercial
company (ags dafined by Section 32 of the Companies
Act 1985) and without prejudice to the generality
of the foregoing

(B) To purchase, take on lease Oor in exchange, hire ox
otherwise acquire ana hold for any estate or
interest any lands, buildings, easements,
machinery, plant, stock-in-trade, rights,
privileges, concessions, patents, patent rights,
licences, secret brocesses, and any real o
perscnal Property of any kina necessary or
convenient for the bPurposes of or in connection
with the Company' s businessg ¢r any branch or
department thereof

{(C) To erect, construct, lay down, enlarge, alter ang
maintain aany roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinexy necessary or
¢onvenient for the Company’ s business, ang to
contribute to, assist in or subsidise the
erection, construction and maintenance of any of
the sane.




(D)

(E)

(F)

(G)

(H)

(1}

To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Conpany’s business, and to become a member of any
building society.

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

Tc make advances to gustomexrs and others with or
without security, and upon such terms as the
Company may approve; to guarantee (with or without
giving security therefor) the liabilities,
obligations and contracts of customexrs and other
persons oOr corporations having dealings with orx
associated with or holding or subsidiary companies
of the Company, and the dividends, interest and
capital of the shares, stocks ox securities of any
such company or company 4in which <+this Company
owns shares (whether directly ox indirectly) or is
othexwise interested.

To receive money on deposit oxr loan upon such
terms as the Conpany may apurove, and generally to
act as bankers for any person or coxporation,

To grant pensions, allowances, gratuities and
bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in
business oxr their wives, huskhands, widows,
widowers, families and dependants; to effect and
make payments for or towards insurance for the
benefit of any of such persons or of the Company
itgelf; to establish and support, or to aid in
the establishment and support of, any schools and
any egucational, scientific¢, literary, religious
or charitable institutions or +trade societies,
c¢lubs or other establishment oxr benefit funds or
profit-sharing scheme calculated to advance the
interests of the Company or of the officers of oxr
persons employed by the Company.

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




(J)

{K)

(L)

(M)

(N)

(0)

To invest and deal with the moneys of the Company
not immediately required for the purpcoses of the
business of the Company in such manner as may from
time to time be determined.

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or detferred or
special rights or restrictions in <respect of
dividend, repayment of capital, voting or
otherwise, or by any securities which the Company
has power to dissue, or partly in one mode and
partly in anotherxr, and generally on such terms as
the Company may determine,

To accept payment for any property or rights sold
oxr otherwise disposed of or dealt with by the
Company, sither in c¢ash, by instalments or
otherwlse, or in fully or partly paid-up shares or
stock of any company dincorporation, with or
without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of
capiral, voting or otherwise, or in debentures,
debenture stock, mortgadges or other securities of
any company or corporation, or partly in one mode
and partly in another, and generally on such terms
as the Company may determine, and to hold, dispose
of ox otherwise deal with any shares, stock or
securities so acquired,

To amalgamate with or enter into any partnership,
joint wventure company, consortium or arrangement
for sharing profits, reciprocal concession ox
cooperation with any c¢ompany, £firm oxr person
carrying on or proposing to carry on any business
whatsoever and to acquire and hold, sell, deal
with or dispose of any shares, stock or securities
of oxr other interests in any such partnership,
company ox consortium.

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any pexrson, firm
or company carrying on any business which the
Company is authorised to carry on, or the carrying
on of which is calculated to benefit the Company
or to advance its interests, or possessed of
property suitable for the purposes of the Company.

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




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

(@} To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by
or through agents, trustees, subcontractors or
otherwise.

(R) To carry on any other trade or business which in
the opinion of the Board of Directors can be
advantagecus to the Company.

AND it is hereby declared that the objects specified in the
foregoing paragraphs of this Clause shall be construed as
independent and separate objects and not be limited by
reference to any other paragraph hereof or to the name of
the Company nor shall any of them be deemed to be mexely
subsidiary to the objects contained in any other paragraph
hereof.

4. The liability of the members is limited.

5. The share capital of the Company is £100,000 divided
into 100, 000 shares of £1 each,




No. 664611

The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of
SECURICOR SECURITY SERVICES LIMITED

Passed LyTH T 1922

At an EXTRAQRDINARY GENERAL MEETING of the above named
Company, duly convened, and held at Sutton Park House, 15
Carshalton Road, Sutton, Surrey, SM1l 4LD on

1992 the following Special Resolution was duly passed: -

That the first sentence of Article 2 be deleted and
that the following sentence be substituted thereifor: -

"Regulations 8, 64, 73-77 (inciusive), 87, 94-97
{inclusive), 101 and 118 of Table A, the words
"subject as aforesaid" contained in regulations 78
and 80 and the second and third sentences of
regulation 79 of Table A shall not apply to the
Company",

ATIRMAN

Filed by: -

Hextall Erskine & Co (DGC)
28 Leman Street
London El 8ER




No.664611
The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION
OF

SECURICOR SECURITY SERVICES LIMITED

(Memorandum of Association as amended 30th October 1991.
Articles of Association as adopted 25th March 1991
and amended 25th June 1992)

Hextall Erskine & Co
28 Leman Street
London
El BER




No: 664611

The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHAPRES
ARTICLES OF ASSOCIATION

OF

SECURICCOR SECURITY SERVICES LIMITED

(As amended 25 June 1992)

PRELIMINARY

1 Subject as hereinafter provided, the regulations
contained in Table A in the Companies (Tables A to F)
Regulations 1985 as amended (hereinafter referred to as
"Pable A") shall apply to the Company.

2. Regulations 8, 64, 73 =77 (inclusive), 87, 94-97
(inclusive), 101 and 118 of Table A, the words ‘'subject as
aforesaid" contained in regulations 78 and 80 and the second
and third sentences of regulation 79 of Table A shall not
apply +to the Company. Reference to the “"Act!" shall mean the
Companias Act 1985 and any statutory modification or re-
enactment thereof for the time being in force.

3 The Company is a private company and accordingly no
invitation or offer shall be made to the public (whether for
cash or otherwise) to subscribe for any shares in or
debentures of the ™ompany, nor shall the Company allot or
agree to allot (whether for cash or otherwise) any shares in
or debentures of the Company with a view to all or any of
these shares or debentures being offered for sale to the

public. Gﬁﬁfﬁg{gﬁ;ws&
28 AUG 1942
SHARES 61
" 2
4 (1) The Directors may subject to Article 5 hereof

allot, grant options over, or otherwise deal with or
dispose of any relevant securities (as defined by




section 80(2) of the Act) of the Company to such
persons and generally on such terms and conditions as
the Directors think proper.

(i1) The general authority conferred by paragraph (1}
of this Article shall be conditional  upon due
compliance with Article 5 hereof and shall extend to
all relevant securities of the Company from <time to
time unissued during the period of such authority. The
said authority shall, subject to there remaining in
force an election under section 80A of the Act,
continue for an indefinite period. If such election
shall cease to have effect the said authority shall
expire five years from the adoption of these Articles
or, if 1later, the date such election shall cease to
have effect. Any authority conferred by paragraph (i)
of this Article may be renewed, varied or revoked by
the Company in general meeting.

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

; 5 (i) Subject to any direction to the contrary that may
K be given by the Company in general meeting all shares
¢ authorised pursuant to Acticle 4 hereof to be allotted

shall be offered to the members in proportion to the
; existing shares held by them and such offer shall be
k. made by notice in writing specifying the number of the
. shares +to which the member is entitled and limiting a
i time (being not less than 21 days) within which the
¥ offer if not accepted will be deemed to have been
d declined, and after the expiry of such time or wupon
receipt of an intimation from the member to whom such
& notice is given that he declines te accept the shares
¥ offered, the Directors may, subject to these Articles,
0 allot or otherwise dispose of the same to such persons
N -and upon such terms as they think most beneficial to
! the Company. The Directors may in like manner dispose
o of any such shares as aforesaid which, by reason of the
: proportion borne by them to the number of persons
2 entitled to any such offer as aforesaid ov by reason of
3 any other difficulty in apportioning the same, cannot
- in the opinion of the Directors conveniently be offered
& in manner hereinbefore provided.

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




6. The Company shall have
every share (whether

all moneys (whether pres
payable at a fixed time in respect o

ently payable or not) called or

£ that share ang the
mount lien on al1

registered in

Y payable by hi
estate to the Company; but the Directors ymay a{ aﬁyort?ig

declare any share to be wholly or in part

AT € . exempt f
provisions of this Article. The COmpany'g lien (ig an§?moﬁhg
share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

7. The D;regtors may, 4in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid

share. The first sentence of Regulation 24 of Table A shall
nct apply to the Company

DRIRECTORS

8. Unless and until otherwise determined by the cCompany in
general meeting, the number of the Directors shall not be
less than one. If and so long as there is a sole Director,
such Director may act alone in exercising all the powers and
authorities vested in the Directors.

———

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

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

11. In addition and without prejudice to the provisions of
section 303 of the Act, the Company may by Extraordinary
Resolution remove any Director and may by Ordinary
Resolution appoint another Director in his place.




12.

An alternate Director appointed in accordance with

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

13.

14.

THE SEAL

(i) If the Company has a seal it shall only be used by
the authority of the Directors or of a conmittee of
Directors. The Directors Mmay determine who shall sign
any instrument to which the seal is affiyxeq and unless
otherwise so determineg it shall bpe signed by a
Director and by the Secretary or by a second Director,
The obligation under Requlation 6. of Table A relating
to the sealing of share certificates shall apply only
if the Company has a seal

(ii) The Company may exercise the powers conferred by
Section 39 of the act with regard to having an officiai
Seal for use abroad and such powers shall be vested in
the Directors

Company shall be indemnified out of the assets of the
Company against al] losses or liabilities which he may
sustain or incur in o about the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgment is given in hie favour or in which he is
acquitted or in connection with any application under

other officer shall be liable for any loss, damage or
misfor “une which may happen to or be incurred by the
Company in “he execution of the duties of his office or
in relation thereto. But this Article shall only have
effect is so far as its Provisions are not avoided by
Bection 310 of the act

(11) The Directors shall have power to bPurchase ang
maintain for any Director, officer or Auditor of the
Company insurance aga:inst any such 1liability as is
referred to in Section 310 of the Act in accordance
with Section 137 of the Companies Act 198%




No.

684611

The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSO0OCIATION

OF

SECURICOR SECURITY SERVICES LIMITED

(as amended 30th October 1991)

1.

The name of the Company is YSECURICOR SECURITY SERVICES

LIMITED".

2.

The registered office of the Company will be situate in

England.

3-

The objects for which the Company is established are:

(A} To carry on business as a dgeneral commercial
company (as defined by Section 3A of the Companies
Act 19585} and without prejudice to the generality
of the foregoing

(B) 7o purchase, take on lease or in exchange, hire or
otherwise acquire and hold <for any estate or
interest any 1lands, buildings, easements,
machinery, plant, stock~in~trade, richts,
privileges, concessions, patents, patent ririts,
licences, secret processes, and any reai or
personal property of any kind necessary or
convenient for the purposes of or in connection
with the Company’s business or any branch or
department thereof

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




(D)

(E)

(F)

(G)

(H)

(1)

To borrow or ralse or secure the payment of money
for the purposes of or in connection with the
Company’s business, and to become a member of any
building society.

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

To make advances to customers and others with or
without security, and upon such terms as the
Company may approve; to guarantee (with or without
giving security therefor) the liakbilities,
obligations and contracts of customers and other
persons or corporations having dealings with or
associated with or holding or subsidiary companies
of the Company, and the dividends, interest and
capital of the shares, stocks or securities of any
such company or company in which this Company
owns shares (whether directly or indirectly) or is
othervise interested.

To receive money on deposit or loan upon such
terms as the Company may approve, and generally to
act as bankers for any person or corporation.

To grant pensions, allowances, gratuities and
bonuses to officers or ex-officers, employees or
ex~employees of the Company or its predecessors in
business or their wives, husbands, widows,
widowers, families and dependants; to effect and
make payments for or towards insurance for the
benefit of any of such persons or of the Company
itself; to establish and support, or to aid in
the establishment and support of, any schools and
any educational, scientific, 1literary, religious
or charitable institutions or trade societies,
clubs or other establishment or benefit funds or
profit-sharing scheme calculated to advance the
interests of the Company or of the officers of or
persons employed by the Company.

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




(J)

(K)

(L)

(M)

(¥}

(0)

To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in such manner as may from
time to time be determined.

To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
speclal xights or restrictions in respect of
dividend, repayment of capital, voting or
otherwise, or by any securities which the Company
has power to issue, or partly in one mnode and
partly in another, and generally on such terms as
the Company may determine.

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

To amalgamate with or enter into any partnership,
joint venture company, consortium or arrangement
for sharing profits, reciprocal concession or
cooperation with any company, firm or person
carrying on or proposing to carry on any business
whatsoever and to acquire and hold, sell, deal
with or dispose of any shares, stock or securities
of or other interests in any such partnership,
company or consortium.

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm
or company carrying on any business which the
Company is authorised to carry on, or the carrying
on of which is calculated to benefit the Company
or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherwise, grant 1licences, easements
and other rigits in or over, and in any other
manner deal with or dispose of the undertaking and
all or any of the property and assets for the time




being of the Company for such consideration as the
Company may think fit. p

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

(Q) To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by
or through agents, trustees, subcontractors or
otherwise.

(R) To carry on any other trade or business which in
the opinion of the Board of Directors can be
advantageous to the Company.

AND it is hereby declared that the objects specified in the
foregoing paragraphs of this Clause shall be construed as
independent and separate objects and not be limited by
reference to any other paragraph hereof or to the name of
the Company nor shall any of them be deemed to be merely
subsidiary to the objects contained in any other paragraph
hereof.

4, The liability of the members is limited.

5. The share capital of the Company is £100,000 divided
into 100,000 shares of £1 each.
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} SECURITICOR SECIUORITY SERVICES

Resolution of the company passed on 2 Fervieny 199 4

CHANGE OF NAME

. IT WAS RESOLVED as a Special Resolution that the name of the company
be changed from Securicor Security Services Limited to Securicor
International Limited.

Signed by: L{//

for amd-on-Hetialf of
Security Setvices pilc




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 664611

| hereby certify that

SECURICOR SECURITY SERVICES LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SECURICOR INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office, '

Cardiff the 20 JANUARY 1894

an authorised officer

HCO068



