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THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

PERIMETER SECURITY SUPPLIERS ASSOCIATION

1. The Company’s name is “PERIMETER SECURITY SUPPLIERSSOCIATION".
2. The Company’s registered office is to be situateBrigland and Wales

3. The Company’s objects are:-

(a) (1) To operate a trade asgmmafor suppliers of products and servige®viding
security protection against threats of any kinti€“tndustry”); to investigate and identify the need
the Industry and to represent, promote and furtheiinterests of the Industry as a whole and of any
persons, firms or companies engaged in or assdciatth the Industry and allied trades of the
members of the Company; to provide membership sesvand facilities, insurance services and other
services of all kinds to any persons, firms or cames having dealings with the Company and to
provide effective representation of the interedtgshe Industry; to improve the perception of the
Industry by its customers, potential customers, leyges, contractors and others and amongst the
general public; to create, maintain, supply and enakailable listings of approved contractors and
suppliers; to provide advisory, consultancy, techhiadministrative and support services to the
Industry and firms, businesses, companies, indalgland others engaged in or connected with the
Industry; to promote quality workmanship, qualiggistration and accreditation schemes, quality
marks and the like and to encourage, promote, geradevelop and deliver training schemes,
professional skills development and enhancemenitinies and the like; to collect, collate, organis
use, distribute, disseminate and make availabla, ddatistics, financial and other information in
paper, electronic or other forms; to arrange, dgvelparticipate in and promote conferences,
seminars, lectures, public meetings, training cesjrstudy days, members’ events and other events of
all kinds; to print, publish and distribute joursalreports, magazines, newsletters, periodicals,
bulletins, press releases, books, surveys and géms whether in paper, audio, visual, multi-media
or other electronic form or any other form whatsrevo collaborate with, assist, advise, consult,
make representations to and lobby businesses, canainand industrial organisations and bodies,
governments, local authorities, local educatiorhairities, colleges, schools, educational institugio
and bodies, local, national and international eatindfora, organisations, institutions and bodies,
training and enterprise organisations and bod@gocate bodies, firms and businesses of all kinds,
employers’ representative and consultative bodigks ather individuals, bodies, groups, institutions
and organisations; and to buy, sell, manufact@eair, alter, hire, let on hire, export, importpply
and deal in plant, machinery, equipment, applignapparatus, utensils, materials, produce, supplies



consumables, articles and things of every desoriptepable of being used in connection with the
foregoing businesses, or any of them, or likelpeéaequired by any of the members of, customers of,
or persons having dealings with the Company.

(i) To carry on any other trade or business whet which can in the opinion of
the Executive Committee be advantageously carnieth@onnection with or ancillary to any of the
businesses of the Company.

(b) To purchase or by any other means acquire take options over any property
whatever, and any rights or privileges of any kaver or in respect of any property.

(c) To apply for, register, purchase, or by otherans acquire and protect, prolong and
renew, whether in the United Kingdom or elsewheney trade marks, patents, copyrights, trade
secrets, or other intellectual property rightsefices, secret processes, designs, protections and
concessions and to disclaim, alter, modify, usetandto account and to manufacture under or grant
licences or privileges in respect of the same,tarekpend money in experimenting upon, testing and
improving any patents, inventions or rights whish Company may acquire or propose to acquire.

(d) To acquire or undertake the whole or parheflusiness, goodwill, and assets of any
person, firm, or company carrying on or proposingcarry on any of the businesses which the
Company is authorised to carry on and as parteftnsideration for such acquisition to undertake
all or any of the liabilities of such person, firor,company, or to acquire an interest in, amalgama
with, or enter into partnership or into any arranget for sharing profits, or for co-operation, or f
mutual assistance with any such person, firm orpaony, or for subsidising or otherwise assisting
any such person, firm or company, and to give eept; by way of consideration for any of the acts
or things aforesaid or property acquired, any shatebentures, debenture stock or securities thgt m
be agreed upon, and to hold and retain, or selltgage, and deal with any shares, debentures,
debenture stock or securities so received.

(e) To improve, manage, construct, repair, deyedsphange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to accagnaint licences, options, rights and privileges in
respect of, or otherwise deal with all or any pdithe property and rights of the Company.

() To invest and deal with the moneys of the Campnot immediately required in such
manner as may from time to time be determined artibtd or otherwise deal with any investments
made.

(9) To lend and advance money or give credit gntarms and with or without security
to any person, firm or company (including withougjpdice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of any other company associated in any way
with, the Company), to enter into guarantees, eatdgrof indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any ternst@secure or guarantee in any manner and upon
any terms the payment of any sum of money or thimpeance of any obligation by any person, firm
or company (including without prejudice to the getiey of the foregoing any such holding
company, subsidiary, fellow subsidiary or assoda@mpany as aforesaid).

(h) To borrow and raise money in any manner arskture the repayment of any money
borrowed, raised or owing by mortgage, charge,dstah security, lien or other security upon the
whole or any part of the Company’s property or es¢@hether present or future) and also by a



similar mortgage, charge, standard security, liesezurity to secure and guarantee the performance
by the Company of any obligation or liability it pnandertake or which may become binding on it.

0] To draw, make, accept, endorse, discount, tiego execute and issue cheques, bills
of exchange, promissory notes, bills of lading, naats, debentures, and other negotiable or
transferable instruments.

)] To apply for, promote, and obtain any Act airlfament, order, or licence of the
Department of Trade or other authority for enablihg Company to carry any of its objects into
effect, or for effecting any modification of the @pany’s constitution, or for any other purpose
which may seem calculated directly or indirectlypromote the Company'’s interests, and to oppose
any proceedings or applications which may seemutated directly or indirectly to prejudice the
Company’s interests.

(k) To enter into any arrangements with any goment or authority (supreme,
municipal, local or otherwise) that may seem comidado the attainment of the Company’s objects
or any of them, and to obtain from any such govemnor authority any charters, decrees, rights,
privileges or concessions which the Company magkthiesirable and to carry out, exercise, and
comply with any such charters, decrees, rightsjlpges, and concessions.

0] To subscribe for, take, purchase, or othervasguire, hold, sell, deal with and
dispose of, place and underwrite shares, stocksrderes, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other compamstituted or carrying on business in any part
of the world, any debentures, debenture stocksddyavbligations or securities issued or guaranteed
by any government or authority, municipal, locabtiterwise, in any part of the world.

(m) To control, manage, finance, subsidise, canatté or otherwise assist any company
or companies in which the Company has a direchdiréct financial interest, to provide secretarial,
administrative, technical, commercial and otherwises and facilities of all kinds for any such
company or companies and to make payments by wagulofention or otherwise and any other
arrangements which may seem desirable with regpeshy business or operations of or generally
with respect to any such company or companies.

(n) To promote any other company for the purpds&cquiring the whole or any part of
the business or property or undertaking or anyefliabilities of the Company, or of undertaking/an
business or operations which may appear likelys&gisa or benefit the Company or to enhance the
value of any property or business of the Compamd ® place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquireoalany part of the shares or securities of any suc
company as aforesaid.

(o) To sell or otherwise dispose of the whole y part of the business or property of
the Company, either together or in portions, farhsconsideration as the Company may think fit, and
in particular for shares, debentures, or securitiemy company purchasing the same.

(p) To act as agents or brokers and as trusteemnfoperson, firm or company, and to
undertake and perform sub-contracts.

(q) To remunerate any person, firm or company eeng services to the Company either
by cash payment or otherwise as may be thoughtiéxmte



(N To pay all or any expenses incurred in corinaclith the promotion, formation and
incorporation of the Company, or to contract witty person, firm or company to pay the same.

(s) To support and subscribe to any charitablgouslic object and to support and
subscribe to any institution, society, or club whimay be for the benefit of the Company or its
Executive Committee or employees, or may be cordewith any town or place where the Company
carries on business; to give or award pensionsyia@s, gratuities, and superannuation or other
allowances or benefits or charitable aid and gélydmprovide advantages, facilities and servifos
any persons who are or have been members of theuttxe Committee of, or who are or have been
employed by, or who are serving or have serveditrapany, or any company which is subsidiary of
the Company or the holding company of the Comparg fellow subsidiary of the Company or the
predecessors in business of the Company or of ady subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and rothlatives and dependants of such persons; to
make payments towards insurance including insurémrcany member of the Executive Committee,
officer or auditor against any liability in respexftany negligence, default, breach of duty or binea
of trust (so far as permitted by law); and to getestablish, support and maintain superannuatidn a
other funds or schemes (whether contributory or-camtributory) for the benefit of any of such
persons and of their wives, widows, children ankeptrelatives and dependants; and to set up,
establish, support and maintain profit sharing sesefor the benefit of any of the employees of the
Company or of any such subsidiary, holding or fglkubsidiary company.

® To procure the Company to be registered avgaised in any part of the world.

(u) To do all or any of the things of matters a&aid in any part of the world and either
as principals, agents, contractors or otherwisd,l@nor through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction witheos.

(V) To do all such other things as may be deenmmitléntal or conductive to the
attainment of the Company'’s objects or any of them.

(w) AND so that:-

0] None of the objects set forth in any sub-skwf this clause shall be
restrictively construed but the widest interpretatshall be given to each such object, and none of
such objects shall, except where the context eglyres requires, be in any way limited or restdcte
by reference to or inference from any other obmcibbjects set forth in such sub-clause, or by
reference to or inference from the terms of anywo#ub-clause of this clause, or by reference to or
inference from the name of the Company.

(ii) None of the sub-clauses of this clause amthenof the objects therein
specified shall be deemed subsidiary or ancillargrny of the objects specified in any other sudi su
clause, and the Company shall have as full a peavexercise each and every one of the objects
specified in each sub-clause of this clause asgthaach sub-clause contained the objects of a
separate Company.

(i)  The word “company” in this clause, excephave used in reference to the
Company, shall be deemed to include any partnemhigher body of persons, whether incorporated
or unincorporated and whether domiciled in the &bhiKingdom or elsewhere.



(iv) In this clause the expression “the Act” mgdhe Companies Act 1985, but
so that any reference in this clause to any prowisif the Act shall be deemed to include a refexenc
to any statutory modification or re-enactment @it throvision for the time being in force.

(v) In this memorandum “the Executive” and “theeEutive Committee” means
the board of the directors of the Company.

4. The liability of the members is limited

5. Every member of the Company undertakes to cont&gributh amount as may be required (not
exceeding £1) to the Company’s assets if it shbeldvound up while he is a member, or within a
year after he ceases to be a member, for paymehieofompany’s debts and liabilities contracted
before he ceases to be a member, and of the cbstgies and expenses of winding up, and for the
adjustment of the rights of the contributories agtremselves.

6. The income and property of the Company shall bdiegpolely towards the promotion of its
objects as set forth in this Memorandum of Assamiatind no portion thereof shall be paid or
transferred, directly or indirectly, by way of dil&nd, bonus or otherwise howsoever by way of profit
to members of the Company.

Provided that nothing herein shall prevent any paEynn good faith by the Company:-

(@) of reasonable and proper remuneration to any mendfecer or servant of the
Company for any services rendered to the Compariyding fees or remuneration to any member of
the Executive Committee for his services as an @xex member;

(b) of interest on money lent by any member of the Camypat a reasonable and proper
rate per annum not exceeding 2 per cent less Heapublished base lending rate of a clearing bank t
be selected by the Executive Committee;

(© of reasonable and proper rent for premises denuvsddt by any member of the
Company;

(d) of fees, remuneration or other benefit in moneynoney’s worth to any company of
which a member may also be a member holding noeri@an 1% of the issued share capital of that
company;

(e) of salary and benefits to any person employed kyGQGbmpany (whether or not a
member of the Executive Committee);

() to any member of the Executive of out-of-pocketenges;

(9) of any premium in respect of any such insurands gsrmitted by the Memorandum
of Association of the Company.

7. If upon the winding-up or dissolution of the Compdhere remains, after the satisfaction of
all its debts and liabilities, any property whatsge the same shall not be paid to or distributed
among the members of the Company, but shall bengivetransferred to some other institution or
institutions having objects similar to the objettsthe Company, and which shall prohibit the
distribution of its or their income and property do extent at least as great as is imposed on the
Company under or by virtue of the clause 6 heraath institution or institutions to be determingd b
the members of the Company at or before the tindissolution, and if and so far as effect cannot be
given to such provision, then to some charitabjeaib



We, the Subscribers to this Memorandum of Assamiativish to be formed into a Company pursuant
to this Memorandum.

Names and addresses of Subscribers

Paul Andrew Jeffrey
43 Charlcombe Rise
Portishead

Bristol

BS20 8NB

Peter Jackson
Little Home Farm
Bower Road
Smeeth

Ashford

Kent

TN25 657

Dated §' June 2009



THE COMPANIES ACTS 1985 to 2006

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

PERIMETER SECURITY SUPPLIERS ASSOCIATION

INTERPRETATION
1. In these Articles:-
“the Act” means the Companies Act, 1985 and “tAB&Act” means the Companies Act 2006, but

so that any reference to any provision of the Acthe 2006 Act shall be deemed to include a
reference to any statutory modification or re-emeit of that provision for the time being in force.

“the Executive” means the Executive Committee ef@ompany (being its board of directors).

“the seal” means the common seal of the Company.

“secretary” means any person appointed to perfoprduties of the secretary of the Company.

“the United Kingdom” means Great Britain and North&eland.

Expressions referring to writing shall, unless ¢batrary intention appears, be construed as inatudi
references to printing, lithography, photocopyingl aother modes of representing or reproducing
words in a visible form.

Unless the context otherwise requires, words oresgions contained in these Articles shall bear the
same meaning as in the Act or any statutory maatifa or re-enactment thereof for the time being in
force.

OBJECTS

2. The Company is established for the objects expdassiiie Memorandum of Association.
MEMBERS

3. The subscribers to the Memorandum of Associati@hsarch other persons as the Executive
shall admit to membership shall be members of th@gany. Every applicant for membership of the
Company shall complete a written application formmbership in the format prescribed by the
Executive in accordance with the rules and bye lafvéhe Company. The Executive shall set

membership fees as appropriate in accordance h&hules and bye laws for the time being of the
Company.



4, Unless the members of the Executive or the Comjrargeneral meeting shall make other
provision pursuant to the powers contained in larté2, the members of the Executive may in their
absolute discretion permit any member of the Comgarretire, provided (regardless of any other
provision pursuant to article 62) that after suetirement the number of members is not less than
three.

GENERAL MEETINGS

5. The Company shall in each year hold a general ngpets its annual general meeting in
addition to any other meetings in that year, arall §pecify the meeting as such in the noticesraall

it; and not more than fifteen months shall elapsevben the date of one annual general meeting of
the Company and that of the next. Provided thdbisg as the Company holds its first annual general
meeting within eighteen months of its incorporatibmeed not hold it in the year of its incorpdoat

or in the following year. The annual general magtihmall be held at such time and place as the
Executive shall appoint. All general meetings othien annual general meetings shall be called
extraordinary general meetings.

6. The Executive may, whenever they think fit, convaneextraordinary general meeting, and
extraordinary general meetings shall also be caden request by members in accordance with
section 303 of the 2006 Act, or, in default, maydomvened by those members who made such
request. If at any time there are not within thaetéthKingdom sufficient members of the Executive
capable of acting to form a quorum, any memberhef Executive or any two members of the
Company may convene an extraordinary general nipitithe same manner as nearly as possible as
that in which meetings may be convened by the Biketu

NOTICE OF GENERAL MEETINGS

7. General meetings shall be called by fourteen dagsice at the least. The notice shall be
exclusive of the day on which it is served or degnheebe served and of the day for which it is given
and shall specify the place, the day and the héunexting and, in case of special business, the
general nature of that business and shall be gimemanner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Compameneral meeting, to such persons as are,
under the Articles of the Company, entitled to reeasuch notices from the Company:

Provided that a meeting of the Company shall, nbstéanding that it is called by shorter notice than
that specified in this article, be deemed to haaeniduly called if it is so agreed:-

(@) in the case of a meeting called as the annual genereting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majoritpumber of the members having a right to
attend and vote at the meeting, being a majoriettoer representing not less than ninety per oént.
the total voting rights at that meeting of all thembers.

8. The accidental omission to give notice of a meetimgor the non-receipt of notice of a
meeting by, any person entitled to receive notiedl :i10t invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS
9. No business shall be transacted at any generaingeetless a quorum of members is present

at the time when the meeting proceeds to busiisasg; as herein otherwise provided, three members
present in person or one-tenth of the membersHhighever shall be the greater shall be a quorum. If



within half an hour from the time appointed for timeeting a quorum is not present, the meeting, if
convened upon the requisition of members, shalldissolved; in any other case it shall stand

adjourned to the same day in the next week atdheedime and place, or to such other day and at
such other time and place as the Executive mayrdate.

10. The chairman, if any, of the Executive shall presid chairman at every general meeting of
the Company, or if there is no such chairman, teithall not be present within fifteen minutegmaft
the time appointed for the holding of the meetingsaunwilling to act the members of the Executive
present shall elect one of their number to be oferirof the meeting.

11. If at any meeting no member of the Executive idimglto act as chairman or if no member of
the Executive is present within fifteen minutesenthe time appointed for holding the meeting, the
members present shall choose one of their numbdas thairman of the meeting.

12. The chairman may, with the consent of any meetinghéch a quorum is present (and shall if
so directed by the meeting), adjourn the meetiognftime to time and from place to place, but no
business shall be transacted at any adjourned mgeetiner than the business left unfinished at the
meeting from which the adjournment took place. Whemeeting is adjourned for thirty days or
more, notice of the adjourned meeting shall bergiae in the case of an original meeting. Save as
aforesaid it shall not be necessary to give anyceatf an adjournment or of the business to be
transacted at an adjourned meeting.

13. At any general meeting a resolution put to the abtihe meeting shall be decided on a show
of hands unless a poll is (before or on the detitaraf the result of the show of hands) demanded:-

(a) by the chairman; or
(b) by at least two members present in person or byypiar

(© by any member or members present in person or diyyp@nd representing not less
than one-tenth of the total voting rights of akk tmembers having the right to vote at the meeting.

Unless a poll be so demanded a declaration byhhignsan that a resolution has on a show of hands
been carried or carried unanimously, or by a paldicmajority, or lost and an entry to that effact
the book containing the minutes of proceedingshef@Gompany shall be conclusive evidence of the
fact without proof of the number or proportion dktvotes recorded in favour of or against such
resolution.

The demand for a poll may be withdrawn.

14. Except as provided in article 16, if a poll is ddgmanded it shall be taken in such manner as
the chairman directs, and the result of the pdllidhe deemed to be the resolution of the meeting a
which the poll was demanded.

15. A poll demanded on the election of a chairman, mraoquestion of adjournment, shall be
taken forthwith. A poll demanded on any other goesshall be taken at such time as the chairman of
the meeting directs, and any business other thatnugton which a poll has been demanded may be
proceeded with pending the taking of the poll.

VOTES OF MEMBERS

16. Every member shall have one vote.



17. A member of unsound mind, or in respect of whomoesher has been made by any court
having jurisdiction in lunacy, may vote, whether @aishow of hands or on a poll, by his committee,
receiver, curator bonis or other person in the meatf a committee, receiver, or curator bonis
appointed by the court, and any such committeaiver; curator bonis or other person may, on a
poll, vote by proxy.

18. No member shall be entitled to vote at any genareéting unless all moneys presently
payable by him to the Company have been paid.

19. (a) Any member of the Company entitled to attend aoste at a general meeting shall be
entitled to appoint another person (whether a merab@ot) as his proxy to attend and vote instead
of him and any proxy so appointed shall have tineesaght as the member to speak at the meeting.

(b) On a show of hands and on a poll votes may be ggiteer personally or by proxy.

20. The appointment of a proxy shall be executed byrobehalf of the appointor or, if the
appointor is a corporation, either under seal odeunthe hand of an officer at attorney duly
authorised. A proxy need not be a member of the faom

21. The appointment of a proxy and any authority unaeich it is executed or a copy of such
authority certified notarially or in some other wagyproved by the directors may:-

(a) in the case of an instrument in writing be depaiséethe office or at such other place
within the United Kingdom as is specified in thdio® convening the meeting or in any instrument of
proxy sent out by the company in relation to theetimg not less than 48 hours before the time for
holding the meeting or adjourned meeting at whighperson named in the instrument proposes to
vote; or

(b) in the case of an appointment contained in an releict communication, where an
address has been specified for the purpose ofviegeglectronic communications —

0] in the notice convening the meeting, or

(ii) in any instrument of proxy sent out bytbompany in relation to the meeting,
or

(i) in any invitation contained in an elemtiic communication to appoint a proxy
issued by the company in relation to the meeting,

be received at such address not less than 48 befose the time for holding the meeting or
adjourned meeting at which the person named iappeintment proposes to vote;

(© in the case of a poll taken more than 48 hourg #fie demanded, be deposited or
received as aforesaid after the poll has been ddedaand not less than 24 hours before the time
appointed for the taking of the poll; or

(d) where the poll is not taken forthwith but is takest more than 48 hours after it was
demanded, be delivered at the meeting at whichpttlewas demanded to the chairman or to the
secretary or to any director;



and an appointment of proxy which is not depositiglivered or received in a manner so
permitted shall be invalid.

In this Article and the next, “address”, in relatito electronic communications, includes any number
or address used for the purposes of such commionsat

22. The appointment of a proxy shall be executed byrobehalf of the appointor and shall be in
the following form (or in a form as near theretccasumstances admit:-

) Limited
I/We of in the County of being a member/membefs the
above name Company, hereby appoint of or fahiing of

as my/our proxy to vote for me/us on my/our behalthe (annual or extraordinary,
as the case may be) general meeting of the Contpaig/held onthe day of 20 , and at
any adjournment thereof.

Signed this day of 20
23. Where it is desired to afford members an opporyusifiinstructing the proxy how he shall act

the appointment of a proxy shall be in the follogviform (or in a form as near thereto as
circumstances admit:-

“ Limited.
I/We of in the County of being a member/members the
above named Company, hereby appoint of or tahiim of

as my/our proxy to vote for me/us on my/our behalthe (annual or extraordinary,
as the case may be) general meeting of the Contparg/held on the  day of 20 ,and
at any adjournment thereof.

Signed this day of 20

This form is to be used *in favour of the resolatio
against

Unless otherwise instructed, the proxy will votehaghinks fit.

*Strike out whichever is not desired.”

24. The appointment of a proxy shall be deemed to coatghority to demand or join in
demanding a poll.

25. A vote given or poll demanded by proxy or by thdydauthorised representative of a

corporation shall be valid notwithstanding the jpweg death or insanity of the principal or

determination of the authority of the person votimgdemanding a poll unless notice of the death or
insanity or determination was received by the Campt the registered office or at such other place
at which the instrument of proxy was duly depositedwhere the appointment of the proxy was
contained in an electronic communication, at thdress at which such appointment was duly
received before the commencement of the meetirgljourned meeting at which the vote is given or



the poll demanded or (in the case of a poll takiwerwise than on the same day as the meeting or
adjourned meeting) the time appointed for takiregpbll.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

26. Any corporation which is a member of the Company rba resolution of its Executive or
other governing body authorise such person asnkgHit to act as its representative at any meetin
of the Company, and the person so authorised Bbahtitled to exercise the same powers on behalf
of the corporation which he represents as thataratipn could exercise if it were an individual
member of the Company.

EXECUTIVE COMMITTEE

27. The maximum number of the members of the Exectindl be determined by the Company
in general meeting, but unless and until so fixexté shall be no maximum number and the minimum
number of members of the Executive shall be two.

28. The Executive shall consist of the directors of Gempany who shall be appointed by
resolution of the Executive and such other perssrsre appointed as members of the Executive from
time to time (“the elected members of the ExecU}ivehe elected members of the Executive shall be
appointed by resolution of the Company in generéting.

29. The members of the Executive may be paid all regtsienout of pocket expenses properly
incurred by them in attending and returning fronetireys of the Executive or any committee of the
Executive or general meetings of the Company aroinnection with the business of the Company
and may be paid such fees or remuneration for feguices as a member of the Executive as may be
approved by resolution of the Executive PROVIDE ARWS that an Executive member shall not
take part in the determination of or approval &f twvn fees or remuneration (if any).

BORROWING POWERS

30. A member of the Executive may, if the Executivenkisi fit, be appointed as an employee of
the Company on such terms and conditions (includadgry, other remuneration and benefits) as the
Executive may determine but provided always thatphrson in question shall not take part in the
authorisation of the offer of employment or the rappl of its terms and conditions or any variation
thereof.

31. The Executive may exercise all the powers of then@any to borrow money without limit as
to amount and upon such terms and in such mann#regsthink fit, and to grant any mortgage,
charge or standard security over its undertaking property, or any part thereof, and to issue
debentures, whether outright or as security for @alyt, liability or obligation of the Company or of
any third party.

POWERS AND DUTIES OF THE EXECUTIVE

32. The business of the Company shall be managed bigxeeutive, who may pay all expenses

incurred in promoting and registering the Compaagd may exercise all such powers of the
Company as are not, by the Act or the 2006 Actyothlese Articles, required to be exercised by the
Company in general meeting, subject nevertheleshamrovisions of the Act or the 2006 Act or

these Articles and to such regulations, being mobnsistent with the aforesaid provisions, as may b
prescribed by the Company in general meeting; butegulation made by the Company in general
meeting shall invalidate any prior act of the Examiwhich would have been valid if that regulation

had not been made.



33. All cheques, promissory notes, drafts, bills offexege and other negotiable instruments, and

all receipts for moneys paid to the Company, shalsigned, drawn, accepted, endorsed or otherwise
executed, as the case may be, by not less thapdrsons authorised by resolution of the Executive

from time to time.

34. The Executive shall cause minutes to be made ikpmvided for the purpose:-

(a) of all appointments of officers made by the Exeaiti

(b) of the names of the members of the Executiveepteat each meeting of the
Executive and of any committee of the Executive;

(© of all resolutions and proceedings at all meetin§sthe Company, and of the
Executive of committees of the Executive.

DISQUALIFICATION OF MEMBERS OF THE EXECUTIVE
35. The office of member of the Executive shall be vadaf the member:-

(a) having been appointed by virtue of being a chairmia division of the Company
ceases to be chairman of that division; or

(b) becomes bankrupt or makes any arrangement or caposvith his creditors
generally; or

(© becomes prohibited from being a member of the Biexby reason of the Company
Directors’ Disqualification Act 1986 or any orderade under any provision of the Act or any other
statute or otherwise becomes prohibited by law foeimg a member of the Executive; or

(d) becomes incapable by reason of mental disordees# or injury of managing and
administering his property and affairs; or

(e) resigns his office by notice in writing to the Coeamy; or

() is directly or indirectly interested in any propdser existing contract with the
Company and fails to declare the nature of hisré@stein manner required by section 177 or section
182 of the 2006 Act.

36. A member of the Executive shall not vote in respéany contract in which he is interested
or any matter arising thereout nor on any feesearuneration proposed to be paid to him for his
services as a member of the Executive nor on aopgsed offer of employment to him or the
approval of its terms and conditions (includingasgl other remuneration and benefits) or any
variation thereof, and if he does so vote his sbi@l not be counted.

37. The Company may from time to time by ordinary reioh increase or reduce the number of
members of the Executive.

38. The Executive shall have power at any time, anthftione to time, to appoint any person to
be a member of the Executive, either to fill a @éhstacancy or as an addition to the existing mesber
of the Executive, but so that the total number @mbers of the Executive shall not at any time
exceed any maximum number fixed in accordance thiéise Articles. Any elected member of the
Executive so appointed shall hold office only umtié next following annual general meeting, and
shall then be eligible for re-election.



39. The Company may by ordinary resolution, of whictegl notice has been given in
accordance with section 312 of the 2006 Act, remamg member of the Executive before the
expiration of his period of office notwithstandimgything in these Articles or in any agreement
between the Company and such member of the Executiv

40. The Company may by ordinary resolution appoint @operson in place of a member of the
Executive removed from office under the immediatphgceding article. Without prejudice to the

powers of the Executive under article 40 the Comgpargeneral meeting may appoint any person to
be a member of the Executive either to fill a casaancy or as an additional member of the
Executive.

PROCEEDINGS OF THE EXECUTIVE

41. The Executive may meet together for the despatchbusiness, adjourn, and otherwise

regulate their meetings, as they think fit. Quesia@rising at any meeting shall be decided by a
majority of votes. In the case of an equality ofegthe chairman shall have a second or castirgy vot

A member of the Executive may, and the secretartherrequisition of a member of the Executive

shall, at any time summon a meeting of the Exeeutitvshall not be necessary to give notice of a
meeting of the Executive to any member of the Etteedor the time being absent from the United

Kingdom.

42. The quorum necessary for the transaction of thénbsis of the Executive may be fixed by
the Executive, and unless so fixed shall be threene-third of the number of the members of the
Executive for the time being whichever shall bedhsater number.

43. The continuing members of the Executive may aavitbstanding any vacancy in their body,
but, if and so long as their number is reducedvéle number fixed by or pursuant to the Articlés o
the Company as the necessary quorum of membenseoExecutive, the continuing members or
member of the Executive may act for the purposénofeasing the number of members of the
Executive to that number, or of summoning a gensreéting of the Company, but for no other
purpose.

44, The Executive may elect a chairman of their mestimgd determine the period for which he
is to hold office; but, if no such chairman is é&t; or if at any meeting the chairman is not prese
within five minutes after the time appointed forlding the same, the members of the Executive
present may choose one of their number to be chaiohthe meeting.

45, The Executive may delegate any of their powersotanittees consisting of such majority of
members of their body as they think fit; any conteditso formed shall in the exercise of the powers
so delegated conform to any regulations that mayripesed on it by the Executive and shall fully
and promptly report all acts and proceedings tdekecutive as soon as is reasonably practicable.

46. A committee may elect a chairman of its meetingiafsuch chairman is elected, or if at any
meeting the chairman is not present within five ut@s after the time appointed for holding the same,
the members present may choose one of their nutmler chairman of the meeting.

47. A committee may meet and adjourn as it thinks proPeestions arising at any meeting shall
be determined by a majority of votes of the memipeesent, and in the case of an equality of votes
the chairman shall have a second or casting vote.

48. All acts done by any meeting of the Executive oa@ommittee of the Executive, or by any
person acting as a member of the Executive, slodllithstanding that it be afterwards discovered
that there was some defect in the appointment pisaoh member of the Executive or person acting



as aforesaid, or that they or any of them wereudilified, be as valid as if every such person had
been duly appointed and was qualified to be a mewithe Executive.

49, A resolution in writing, signed by all the membefghe Executive for the time being entitled
to receive notice of a meeting of the Executivallde as valid and effectual as if it had beerseds
at a meeting of the Executive duly convened and.hel

SECRETARY

50. The Executive may appoint a secretary for such jtetnsuch remuneration and upon such
conditions as the Executive may think fit; and aagretary so appointed may be removed by it.

51. A provision of the Act, the 2006 Act or these Ak requiring or authorising a thing to be
done by or to a member of the Executive and theetaay (if any) shall not be satisfied by its being
done by or to the same person acting both as a ereaftihe Executive and as, or in place of, the
secretary.

THE SEAL

52. If the Company has a seal the Executive shall deofor its safe custody and it shall only be

used by the authority of the Executive or of a catte® of the Executive authorised by the Executive
in that behalf, and every instrument to which thal shall be affixed shall be signed by a member of
the Executive and shall be countersigned by theetay (if any) or by a second member of the

Executive or by some other person appointed b¥ezutive for the purpose.

ACCOUNTS

53. The Executive shall cause accounting records tkepéin accordance with the provisions of
the Act.

54. The accounting records shall be kept at the regidtefficer of the Company or, subject to
the provisions of the 2006 Act, at such other placglaces as the Executive thinks fit, and shall
always be open to the inspection of the officerthefCompany.

55. The Executive shall from time to time determine thiee and to what extent and at what
times and places and under what conditions or atigals the accounts and books of the Company or
any of them shall be open to the inspection ofmtleenbers not being members of the Executive, and
no member (not being a member of the Executivell Bage any right of inspecting any account or
book or document of the Company except as confdryestatute or authorised by the Executive or by
the Company in general meeting.

56. The Executive shall from time to time in accordamdth the provisions of the 2006 Act,
cause to be prepared such profit and loss accduadtsce sheets, group accounts (if any) and report
as are referred to in those provisions (hereinatied the “annual accounts”).

57. A copy of the annual accounts together with a copyhe auditor's report (if any) and
Executive’s report, shall be sent to every memibéne Company and every person entitled to receive
notice of general meetings of the Company withanpkriod required by section 424 of the 2006 Act.
AUDIT

58. If required by the Act auditors shall be appointad their duties regulated in accordance
with the provisions of the 2006 Act.



NOTICES

59. The Company may give any notice to a member egihesonally or by sending it by post in a
prepaid envelope addressed to the member at higaesyl address or by leaving it at that address or
by giving it using electronic communications toaddress for the time being notified to the company
by the member. A member whose registered address isithin the United Kingdom and who gives
to the company address within the United Kingdonwhich notices may be given to him, or an
address to which notices may be sent using eléctmsmmunications, shall be entitled to have
notices given to him at that address, but othermisesuch member shall be entitled to receive any
notice from the Company. In this article and thextné'address”, in relation to electronic
communications, includes any number or address fasele purposes of such communications.

60. Notice of every general meeting shall be givenny manner hereinbefore authorised to:-

(a) every member except those members who (having gisteeed address within the
United Kingdom) have not supplied to the Companyaddress within the United Kingdom for the
giving of notices to them;

(b) every person being a trustee in bankruptcy of a loeewhere the member but for his
bankruptcy would be entitled to receive noticehaf ineeting;

(c) the auditors for the time being of the Companyfi§); and

(d) each member of the Executive.
No other person shall be entitled to receive netafegeneral meetings.
DISSOLUTION

61. Clause 7 of the Memorandum of Association relat;mthe winding up and dissolution of the
Company shall have effect as if the provisionsdbEwere repeated in these Articles.

RULES OR BYE LAWS

62. (@) The Executive may from time to time make sudles or bye laws as it may deem
necessary or expedient or convenient for the propeduct and management of the Company and for
the purposes of prescribing classes of and conditd membership, and in particular but without
prejudice to the generality of the foregoing, ityntee such rules or bye laws regulate:-

0] The admission and classification of members of@Gbenpany, and the rights
and privileges of such members including theirtsglo make use of the facilities and services etfer
by the divisions of the Company, and the conditiohsixembership and the terms on which members
may resign or have their membership terminatedtla@@ntrance fees, subscriptions and other fees or
payments to be made by members.

(i) The conduct of members of the Company in relat@orie another, and to
the Company’s servants.

(i) The setting aside of the whole or any part or pafrthke Company’s premises
at any particular time or times or for any parteyburpose or purposes.

(iv) The procedure at general meetings and meetingshefExecutive and
Committees of the Executive in so far as such ghoeeis not regulated by these presents.



(V) And, generally, all such matters as are commont shbject matter of
company rules.

(b) The Company in general meeting shall have powattes or repeal the rules or bye
laws and to make additions thereto and the Exeewdtiall adopt such means as they deem sufficient
to bring to the notice of members of the Compamhgath rules or bye laws, which so long as they
shall be in force, shall be binding on all memh#rthe Company. Provided, nevertheless, that re rul
or bye law shall be inconsistent with, or shaleatfor repeal anything contained in, the Memorandum
or Articles of Association of the Company.

PROTECTION FROM LIABILITY
63. For the purposes of article 64:

(a) a “Liability” is any liability incurred by a direcr in connection with any negligence,
default, breach of duty or breach of trust by himrelation to the Company or otherwise in
connection with his duties, powers or office or #ability incurred by an auditor in connection twit
any negligence, default, breach of duty or breddhust by him in relation to the Company occurring
in the course of the audit of accounts; and

(b) “Associated Company” shall bear the meaning refeteein section 256 of the 2006
Act.

64. Subject to the provisions of the 2006 Act and withprejudice to any protection from
liability which may otherwise apply:

(a) the directors shall have power to purchase and taiaifor any director of the
Company, any director of an Associated Company amgd officer of the Company (not being a
director or auditor of the Company), insurance @sgjaany Liability; and

(b) every director or auditor of the Company and ewefficer of the Company (not
being a director or auditor of the Company) shallifdemnified out of the assets of the Company
against any liability incurred by him in defendiagy proceedings, whether civil or criminal, in whnic
judgement is given in his favour or in which heacquitted or in connection with any application in
which relief is granted to him by the court fronmydnability.
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