Cerlified fo be a true copy

Company no. 04730672

The Compamies Act 2006
Private company limited by shares
Written resolution
of

Procius Limited

|6 mTDEE 2014 (the "Circulation Date")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of Procius Limited (the "Company”)
propose that the resolution below 1s passed as a special resolution (the "Special Resolution")

Special Resolution

That the draft articles of association attached to this resolution be and they are adopted by the Company in
substitution for, and to the exclusion of, its existing articles of association subject always to and with effect only
from completion of the acquisition by Mitie Secunty Limited from the shareholders of the Company of the
entire Issued share capital of the Company (“Completion”)

Important-

Please read the notes at the end of this document before signifying your agreement to the Special
Resolution.

The undersigned, being persons entitled to vote on the resolution on the Circulation Date (see Note 4), hereby
wrrevocably agree to the Special Resolution, subject always to and with effect only from Completion

Name  Paul Clifford

Number of E ordinary shares 250

- 50t LI

22/10/2014 #236

o~ ¢ COMPANIES HOUSE

WEDNESDAY

Signed .
Name  Kerry Wakor

Number of E ordinary shares 100

Date ISOCTC@K 2014
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Signed

Name Richard Haygreen

Number of E ordinary shares 100

pate 19 OC'DE&K 2014

Signed

Name  Michael Lunch

Number of E ordinary shares 100

Date 15()(7%6 2014

Signed ‘ﬁ—\» P

Name  Juban Parker
Number of A ordinary shares 25

Number of C ordinary shares 25

pate 19 aﬂtﬁe 2014

Signed /&7

Name Nicholas Trollope

Number of B ordinary shares 25

Number of D ordinary shares 25
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Date lSOCJDQﬁK 2014

i GO

Name  Carly Roberts

Number of E ordinary shares 250

Date l‘Scx:tD%Q 2014

Name  Nicky Richards

Number of E ordinary shares 50

Date L‘)OCEJ@GZQ 2014

signed / '/ST.?/\_/

Name Llaura Robinson

Number of E ardinary shares 50

pate |15 OC‘—TD@&K 2014

Name Danielle Scott

-

Number of E ordinary shares 50

vae 16CCTOEEK 2014
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Signed Ml

Name  Matthew Burgess

Number of E ordinary shares 25

Date 15(:5@.@9(‘( 2014

-

Name  Daniel Craigie

Number of E ordinary shares 25

Date !5 OCM 2014
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Notes

If you agree to the resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods

. By hand {by delivering the signed copy to Mitie, Ground Floor East, Cottons Centre, 47/49
Tooley Street, London SE1 2QG marked for the attention of Amy Salmon}

'y By post (by returning the signed copy Mitie, Ground Floor East, Cottons Centre, 47/49 Tooley
Street, London SE1 2QG marked for the attention of Amy Salmon)

. By email {by attaching a scanned copy of the signed document to an email and sending it to
amy salmen@mitie com)  Please enter "Written resolution —Stealth” in the email subject
hox

Please note that return of this document will not be accepted by fax.

The resolution will lapse if sufficient votes in favour of it have not been received by the date which
is 28 days after the Circulation Date (the Circulation Date being counted as day one}. Unless you do
not wish to vote on the resolution, please ensure that your agreement reaches the Company on or
before this date and time tf the Company has not received this document from you by then you will
be deemed to have voted against the resolution

Once you have signified your agreement to the resolutions such agreement cannot be revoked
in the case of joint holders of shares, only the vote of the holder whose name appears first in the

register of members of the Company in respect of such joint halding will be counted by the Company
to the exclusion of the other joint holder(s)

if you are signing this document on behalf of a person under a power of sttorney or other authonty please
send a copy of the relevant power of attorney or authority when returning this document
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Company number: 047304672

The Companies Act 2004

Private company limited by shares

Articles of Association
of
Procius Limited
{as adopted by wntten special resolution passed on Ig October 2014)
| 1 Preliminary
[ The Model Articles shall apply to the company save insofar as they are excluded or
modiflied by or are inconsistent with these Articles, and the Model Articles (except
insofar as so excluded, modified or inconsistent) together with these Articles shall be
the articles of association of the company {to the exclusion of any other regulations
set out In any statute, statutory instrument or other subordinate legislation from time to

fime in force)

} 12 The following arlicles of the Model Articles shall be excluded in ther entrety from
| applying to the company

(a) article 14 {Conflicts of interest},

(b} article 21 {All shares to be fully paid up),

(c) article 48 (Means of communication to be used),
(d) article 52 {Indemnity), and

(e} article 53 (Insurance)

2 Definitions and interpretation
Definitions
21 In these Articles, unless the context otherwise requires, the following words have the

following meanings
"2006 Act" means the Comparues Act 2006

"Acts’ means {subject to Article 2 3) the Companies Acts and, where the context
requires, every other statute, order, regulation, or other subordinate legisiahon from

! time to time in force in the United Kingdom concerning companies and affecting the
company
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"address" has the meaning given in Section 1148, 2006 Act

"Articles” means these arhcles of association as altered or vaned from time io time
{ond "Article” means a provision of these Articles)

"associated company” has the meaning set out in Sechon 256, 2006 Act

"Board" means the board of directors from time to time of the company (or any duly
authonsed committee of 1)

"Companies Acts" has the meaning given in Section 2, 2006 Act

"document” means any document (including, but not Imiteqd to, any summons, notice,
order, register, certificate or other legal process) and includes any such document
sent or supplied in electronic form

"electronic address" has the meaning given in Section 333(4), 2006 Act

"electronic form" has the meaning given in Section 1148, 2006 Act

"electronic means” has the meaning given in Section 1168, 2006 Act

"hard copy form"” and "hard copy"” has the meaning given in Section 1168, 2006 Act

"Holding Company" means Mitie Group Plc registered in England and Wales with
company humber SC019230

"Model Articles” means the model articles for private companies Imited by shares as
set out in Schedule 1 to The Companies [Model Articles) Regulations 2008 (Sl
2008/322%)

"subsidiary” has the meaning set out In Sechon 1159, 2006 Act, provided that a
company shall not be regarded as a subsidiary of another company by reason only of
the fact that such company 15 a member of it and controls the composition of its
board of directors

"waorking day" has the meaning given in Section 1173, 2006 Act

"writing” means pnnting, typewnting, ithography, photography and any other mode
or modes of representing or reproducing words, symbols or other information In @
legible and non-transitory form and "written” shall be construed accordingly

Interpretation

Unless the context otherwise requires {or unless otherwise defined or stated in these
Arficles), words or expressicns defined in the Model Articles shall have the same
meaning In these Articles Any other words and expressions contained in these Articles
and/or the Model Articles shall have the same meaning as in the 2006 Act as in force
from time o time:

In these Arhicles, a reference to any statute or provision or schedule of a statute shall
include any orders, regulations or other subordinate legislialon made under 1t and
shall, unless the context otherwise requires, Include any modification, re-enactment or
re-statement of it for the tme being in force and the same principle of construchon
shall be applied to any order, regulations or other subordinate legislation
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References in these Articles to a document or information being sent or supplied by or
to o company (Including the company) shall be construed In accordance with the
provisions of Sechon 1148(3}, 2006 Act and any reference to "sent" or "supplied” (or
other similar term) shall be construed 1n accordance with the provisions of Sechion
1148(2}, 2006 Act

Liability of members

The hability of the members 1s imited

Company's name

The company may change its name by means of a resolution of the directors The
provisions of Sechon 79, 2006 Act shall be complied with on any change of company
name pursuant to this Article

Domicile

The company's registered office 1s to be situgated in England

Shares

Except as otherwise provided in these Ariicles, the A ordmary shares, B ordinary shares,
C ordinary shares, D ordinary shares and E ordinary shares shall rank pan passu in all
respects but shall constitute separate classes of shares

Authority to allof under Section 550, 2006 Act

Pursuant to Sechon 550, 2006 Act, where the company has only one class of shares,
the directors may exercise any power of the company

{a) to allot shares of that class, or
{b) to grant nghts to subscribe for or to convert any secunty into such shares
Exclusion of statutory pre-emption provisions

Pursuant to Sechion 567, 2006 Act, sub-section (1} of Section 561 and sub-sechons (1) to
{5) Inclusive of Secthion 562, 2006 Act shall be excluded from applying to the company

Share cerfificates

The company must issue each shareholder with one or more certificates in respect of
the shares which that shareholder holds and. save as provided otherwise in the
Articles, such certificates must be issued free of charge

Article 24(1) of the Model Arlicles 1s modified accordingly

Dividends

The directors may exercise all the powers of the Company to declare dividends in
accordance with the respective nghis of the sharehotders

A dividend must not be declared unless the directors have made a recommendation
as to its amount Such a dividend must not exceed the amount recommended by the
directors
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Number of directors

The minimum number of directors shail be one and, If there 1s a sole directer, he shall
have all the powers and be subject to all the provisions conferred on the directors by
these Arhcles

Alternate directors

The appointment of an alternate director shall be vald notwithstanding that he s
approved by a resolution of the directors after his appointment as alternate director
Where an clternate diwector attends a meeting of the direciors and no objection is
raised at the meeting to his presence then he shall be deemed to have been
approved by a resolution of the directors

A director who acts as an alternate director for one or more other directors shall be
entifled to a separate vote for each appointor, in addition to his own vote but shall
not count as more than one director for the purposes of determining whether a
quorum is present

Termination of alternate directorship

Any appointment or removal of an alternate must be effected by notice in wnting to
the company signed by ithe appointor, or in any other manner approved by the
drectors

An alternate drrector's appointment as an alternate terminates

{a) when the alternate's appointor revokes the appointment by nohce to the
company in writing specifying when it s to terminate,

{b) on the occurrence, In relation to the alternate, of any event which, if it occurred in
relahion to the qalternate's appointor, would result In the termination of the
appointor's appointment as a director,

(c} on the death of the alternate’s appointor, or
(d) when the alternate's gppointor ceases to be a director for any reason
Delegation of directors’ powers

Any committee of the Board may consist of one or more co-opted persons other than
drectors of the company on whom voting nghts may be conferred as members of the
committee but so that the number of co-opted members shall be less than one-half of
the total number of members of the commitiee and so that no resolution of the
committee shall be effective unless a magjonty of the members of the committee
vohng on the resolution are directors of the company

Appointment of directors

In any case where, as a result of death or bankruptcy, the company has no
shareholders and no directors, the transmittee of the last shareholder to have died or
1o have had a bankruptcy order made aganst him, as the case may be, shall have
the nght, by notice in wnting to the company, to appoint any one person to be a
drector, provided such person 1s a natural person in accordance with Sechon 155,
2006 Act and provided such person s willing to be so appointed and 15 otherwise
permitted by law to be a drector of the compony
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Arhicle 17(2) of the Model Articles 1s modified accordingly
Termination of director's appointment
A person ceases to be a director as soon as

{a) that person ceases to be a director by virtue of any provision of the 2006 Act or s
prohibited from being a director by law,

(b) a bankruptcy order 1s made against that person,

(c}) a composition 1s made with that person's creditors generally in satisfacton of that
person’s debts,

(d) a registered medical practthoner who 15 freating that person gives a wrtien
opinion to the company stating that thai person has become physically or
mentally incapable of acting as a direcior and may remain so for more than three
months,

(e} by reason of that person’'s mental health, he s admitted to hospital In pursuance
of an applcation for admussion for treatment under any mental health legisiahon
for the time being in force in any part of the United Kingdem or a court having
junsdiction (whether in the United Kingdom or elsewhere) makes an order which
wholly or partly prevents that person from personally exercising any powers or
nghts which that person would otherwise have,

(f) notficaton s received by the company from the drrector that the director s
resigning from office, and such resignation has taken effect in accordance with its
terms,

(g} that person has, for more than six consecutive months, been absent without
permission of the directors from meetings of directors held dunng that penod and
the directors make a decision that that person's office be vacated, or

{h) he s removed from office pursuant to article 21 1 (Rights of Holding Company)
Article 18 of the Model Arhicles 1s modified accordingly
Remuneration of directors and director's expenses

The directors shall be entitled to such remuneration {if any) by way of fee as shall from
time to hme be determined by the company in general meeting Unless and until so
determined, remuneration shall be at such rate for each director and shall take such
form for each director, as the Board may from time to tme determine  Such
remuneration shall be deemed to accrue from day to day An alternate director may
be pad by the company such part {if any] of the remuneration by way of fee
otherwise payable to his appomntor as his appoaintor may by nohce in winting to the
company from iime to hme direct An alternate drector shall not be entitled to vote
on any resolution relating to the remuneration of an alternate director (whether
himself or others)

A drector {iIncluding an alternate director) shall also be entiled to be pad all
traveling, hotel and other expenses reasonably and properly incurred in attending
and returning from meetings of the shareholders of the company, Board meetngs or
Board commitiee meetngs or otherwise reasonably and properly incurred In
connection with the business of the company or in the proper discharge of ks duties
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as a director [or alternate director) of the company Any drrector who, by request,
performs special services or goes or resides abroad for any purpose of the company or
who otherwise performs services which, In the opinion of the Board, are outside the
scope of the ordinary duties of a director of the company shall receive such extra
remuneration of such amount and payable in such form as the Board may determine,
which shall be charged as part of the company's crdinary working expenses

Arhicle 20 of the Model Articles s modified accordingly
Proceedings of directors

Subject to Section 175(4), 2006 Act, the quorum for the transaction of the business of
the directors may be fixed by the directors and unless so fixed at any other number
shall be

one, whenever there s a sole director (and he adlone {or any alternate drector
appointed by him) shall constitute the quorum), and

two, whenever there are two or more directors

Any director {including an alternate drector} may, if entiled to parhicipate,
parhcipate In a meeting of the directors {or a committee of the directors of which he
1Is a member} by telephone, video conference or other audio or audio-visual link or
any other form of telecommunication provided all persons participating in the
meeting can hear each other and participation in a meeting In this manner shall be
deemed to constitute presence In person at such meetng and, subject to these
Articles and the Companies Acts, he shall be entitled 1o vote and be counted inh the
quorum accordingly A meeting held in this manner shall be deemed fo be validly
held and shall be deemed to take place where the largest group of participants 1s
physically assembled, or If there 15 no such group, where the charman is physically
present The directors not present at the place at which the meehng s deemed to be
held shall nevertheless be marked as present for the purposes of any minutes of the
meehng Notices of any Board meehngs need not be given in writing

Subject to Section 175(6), 2006 Act, a drrector may vote at any meetng of the
directors or a committee of the directors of which he 1s a member on any resolution,
and a director may partcipate in the transaction of the business of the directors and
count In the quorum at any such meeting of the drectors or a committee of the
directors of which he 1s a member notwithstanding that it concerns or relates in any
way to a matter in which he has directly or indirectly any kind of interest or duty  This
Arhicle does not affect any obligahon of a director to comply with Sechtion 177 and/or
Section 182, 2006 Act regarding disclosure of interests

In relation to any meeting {or part of any meeting) held pursuant to Article 18
{Conflicts of inferest), If, at the relevant hime, the company has only one director other
than the conflicted director, the quorum for such meeting (or the part thereof dealing
with the auvthonsahon pursuant to Article 18 Conflicts of interest}) shall be one ehgible
director

Article 11(2) of the Model Articles 1s modified accordingly
Borrowing powers
The drrectors may exercise dll the powers of the Company to borrow money without

it as to amount and upon such terms and in such manner as they think fit, and
subject {In the case of any secunty convertible into shares} to section 549 of the 2006
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Act to grant any mortgage, charge or standard secunty over its undertaking, property
and uncalled capital, or any part thereof and to issue debentures, debenture stock
and other secunties whether outright or as secunty for any debt, lability or obligation
of the Company or any third party

Conflicts of interest

Subject to and in accordance with the 2004 Act

{a} the directors may authonse any matter or situahon ansing on or after 1 October 2008

b

{c

182

183

184

{a

}

—

S

in which a drector {the "Conflicted Director’) has, or can have, a direct or indirect
tnterest that confiicts, or possibly may conflict, with the interests of the company
{including, without limitation, in relation to the explotaton of any property,
information or opporfunity, whether or not the compaony could take advantage of
itjand for this purpose a confict of Interest iIncludes a conflict of interest and duty and
a conflict of duties (the "Conflict Situation”),

any authonsation given in accerdance with this Article 18 may be made on such
terms and subject to such condifions and/or imitahions as the directors may, in therr
absolute discretion, determine {Including, without hmitation, excluding the Conflicted
Drrector and any other interested drector from certain Board meetngs, withholding
from him or them certain Board or other papers and/cr denying him or them access 1o
certan confidential company informaton) and such terms, condtions and/for
Imitations may be imposed at the tme of or after the authonsation and may be
subsequently vaned or terminated, and

In censidenng any request for authonsation in respect of a Conflict Situation, the
directors shall be entitled to exclude the Conflicted Drrector from any meetng or
other discussion (whether oral or wntten) concerning the authornsaton of such Conflict
Situahion and they shall alse be entitled to withhold from such Conflicted Director any
Board or other papers concerning the avthonsation of such Conflict Situahon

For the purposes of this article 18, an interest of a person who 1s, for any purpose of the
2006 Act {excluding any statutory modification thereof not in force when this
regulation becomes binding on the company), connected with a director shall be
treated as an interest of the director and, in relaton to an alternate drector, an
interest of his appointor shall be treated as an interest of the alternate director without
prejudice to any interest which the alternate director has otherwise

without requinng authonsaton under the provisions of Article 18 1, a director may be
or become subject to one or more Conflict Situations as a result of him having a direct
or indirect interest in any fransaction or arrangement with, holding any office,
employment or position with, or having any other direct or indirect interest (including,
without Imitation, any econemic or commercial interest} n any Group Company  For
the purpose of this Article 18 3 "Group Company” means any subsidiary and subsidiary
undertaking of the company, any parent undertaking of the company and any of its
subsichanes or subsidiary undertakings (as such terms are defined in the 2006 Act)

If any Conflict Situation 18 authonsed or otherwise permitted under these Articles, the
Conflicted Director (for as long as he reasonably belleves such Conflict Stuation
subsisis)

shall not be required to disclose to the company [Including the Board or any
committee of it) any confidenhal information relatng to such Conflict Situation which
he cobtans or has obtained otherwise than in his capacity as a drrector of the
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company, If to make such disclosure would give nse to a breach of duty or breach of
obhgation of cenfidence owed by him to another person,

shall be enhtled to attend or absent himself from all or any meetings of the Board [or
any committee of it) at which anything relating to such Conflict Situahon wilt or may
be discussed, and

shall be entitled to make such arrangements as he thinks fit to receive or not to
receive documents or information (including, without mitation, Board papers {or
those of any commuttee of it)) relating to any such Conflict Situation and/or for such
documents or nformation to be received and read by a professional adviser on his
behalf,

and In so doing, such Conflicted Director shall not be in breach of any general duty
he owes to the company pursuant to Sections 171 to 177 (Inclusive}, 2006 Act and the
provisions of this Article 18 4 shall be without prejudice to any equitable principle or
rule of law which may excuse the Conflicted Director from disclosing information or
attending meetings or receiving documents or informahon, 1n crcumstances where
such disclosure, attendance or receipt would otherwise be required under these
Articies

Where a Conflict Situahon has been authonsed or 15 otherwise perrmitted under these
Articles

the Conflicted Director shall not, by reason of his office, be liable to account to the
Company for any dividend, profit, remuneration, superannuation payment or other
benefit which he denves from any matter, office, employment or position which
relates to such Conflict Situathon,

no contract, arrangement, transachon or proposal shall be avoided on the grounds of
the Conflicted Director having any interest in the Conflict Situahon or receving any
such dividend, profit, remuneration, superannuation, payment or other benefit, and

the receipt of any such dividend, profit, remuneration, superannuaton, payment or
other benefit so authonsed or permitted shall not constitute a breach of the duty not
1o accept benehts from third parhes as set cut In Section 174, 2006 Act,

provided the Conficted Director has disclosed the nature and extent of his interest in
the Confict Situation to the other directors

Company communications

Subject to the provisions of the Acts (and save as otherwise provided in the Articles),
any document or information required or authorised to be sent or suppled by the
company to any member or any other person (including a director) pursuant to these
Arhicles, the Companies Acts or any other rules or regulations to which the company
may be subject, may be sent or suppled in hard copy form, in electronic form, by
means of a website or in any other way in which documents or information may be
sent or supplied by the company pursuant to the Companies Acts

Subject to the Articles, any notice or document 1o be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supphed by
the means by which that director has asked to be sent or supplied with such notices
or documents for the ime being



193 The company may send or supply any document or information tc @ member or any

other person (Including a director) pursuant to these Articles, the Companies Acts or
any other rules or regulations 1o which the company may be subject, either
personally, or by post In a prepaid envelope addressed to the member [or such other
person) at his registered address or at his address for service, or by leaving f at that
address or any other address for the hme being notfied to the company by the
member (or such other person} for the purpose, or by sending or supplying 1t using
electronic means to an electronic address for the tme being notified to the company
by the member {or such other person) for the purpose, or by any other means
authonsed in wniing by the member (or such other person} concemed

194  Any shareholder present, in person or by proxy at any meeting of the company or of

the holders of any class of shares of the company, shall be deemed to have received
due notice of such meeting and, where requisite, of the purposes for which such
meeting was called

195 Save as provided otherwise in these Arhcles, any document or nformation addressed

20

201

to a shareholder (or other person to whom such document or informathon s required
or authonsed to be sent pursuant to these Articles, the Companies Acts or otherwise)
at his registered address or address for service (in the case of a shareholder, In the
United Kingdom) or electronic address, as the case may be, shall

[a) if hand delivered or left at a registered address or other address for service {in the
case of a shareholder in the United Kingdom), be deemed to have been served or
delivered on the day on which it was so delivered or left,

(b) (f sent or supplied by post {whether In hard copy form or in electronic form), be
deemed to have been received at the expirahon of 48 hours after the envelope was
posted,

(c) if sent or supplied by electronic means (cther than by means of website), be deemed
to have been received (if sent or suppled between the hoursof 9 am and Spm on
a working day) at the tme 1t was sent, or (if sent or supplied at any other tme) at ¢
am on the next following working day, and

{d} (if sent or supplied by means of a website, be deemed to have been received when
the matenal was first made available on the website or, if later, when the recipient
received (or 1s deemed fo have received) notice of the fact that the matenal was
avallable on the website

195 A director may agree with the company that documents sent to that director
In a particular way are to be deemed to have been received within a specified time of
ther being sent

Indemnity, funding and insurance

Subject to {but to the fullest extent permitted by} the provisions of the Companies Acts
and without prejudice to any indemnity to which he may otherwise be entitled

{a) any person who 15 a drector, secretary or other officer {other than any person
engaged as auditor) of the company or any associated company (which shall, for the
purposes of this Article 20 have the meaning given in Sechon 256, 2006 Act) may, at
the discretion of the Board be indemnified out of the assets of the company against
all or any part of any costs, charges, losses, expenses and habilhes incurred by him in
the actual or purported execution or discharge of his duties or in the actual or
purported exercise of his powers In relation to the affars of the company or
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(b)

{c

A

{d)

(e)

(f)

associated company, or incurred by him in connechon with the company's activities
as trustee of any occupational pension scheme {(which shall, for the purposes of this
Article 20 have the meaning given in Section 235(4), 2006 Act). and

any person who 1s a drrector, secretary or other officer {other than any person
engaged as auditor}] of the company or any holding company {as such 1s defined in
Sechon 1159 and Schedule é, 2006 Act) may, at the discretion of the Board be
provided with funds to meet any expenditure incurred or o be incurred by him as
provided in Secthions 205 and 206, 2006 Act {or 1o enable him to avoild iIncurmng any
such expenditure)

202 Subject to the provisions of the Companies Acts, the company may (as the
directors shall, in therr absolute discretion, determing) purchase and maintam, at the
expense of the company, insurance for any person who 1s a director, secretary or
other officer (other than any person engaged as auditor} of the company or any
assoctated company in respect of all or any part of any costs, charges, losses,
expenses and liabilihes incurred by him in the actual or purported execution or
discharge of his duties or in the actual or purported exercise of his powers in relation to
the affars of the company, or incurred by hm in connection with the company's
activities as trustee of any occupational pension scheme

Rights of Holding Company

For so long as the company s a subsidiary of the Holding Company, the following
provisions shall apply and, to the extent of any inconsistency between this Arhicle and
any other provision(s) of these Articles, this Arhicle shall prevail

the Holding Company may, at any time and from hme to time, appoint any person to
be a drector of the company or remove from office any director of the company
howsoever appointed, provided that, n the case of a drector holding an executive
office, his removal from office shall be deemed to be an act of the company and
shall have effect without prejudice to any clam for damages for breach of any
contract between him and the company,

no person (other than a person apponted by the Holding Company itself) shall be
appointed a drrector of the company without the pror approval of the Holding
Company and no person shall be appointed an alternate director without the pnor
approval of the Holding Company,

the Holding Company may at any time and from time to time inspect all or any of the
accounting records of the company or other books or documents of the company,

no unissued shares or secuntes shall be issued or agreed to be issued or put under
option without the consent of the Holding Company,

no transfer of any share of the company shall be registered or approved for
registration without the pnor consent of the Holding Company, provided that the
Board shall not be entitled to refuse to register the transfer of any share(s} by the
Holding Company to any person which s presented for registration duly stamped,
and

all or any of the powers of the Board or any of the directors of the company shall be
restncted in such respects and to such extent as the Holdng Company may at any
time and from time to time by notice to the company prescribe
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Any such appointment, removal, consent or notice referred to in Article 21 1 shall be In
wrhng served on the company at ifs registered office and signed on behalf of the
Holding Company by any two of its drectors or by any one of its directors and either
its secretary (if any) or scme other person duly authonsed for the purpose

No person dealing with the company or a member or In relation to any shares shall be
concerned to see or enquire as to whether the powers of the Board have been in any
way restricted pursuant 1o Article 21 1 or whether any requisite consent of the Holding
Company has been obtaned and no obligation incurred or secunty given or
transachon efftected by the company to or wath any third party shall be invalid or
ineffectual unless the thrd party had at the relevant time express notice that the
incumng of such obligahon or the giving of such secunty or the efiecting of such
fransachion was in excess of the powers of the Board or any of the company's
directors




