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| PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

in these articles, unless the context requires otherwise—

"articles” means the Company's articles of association as amended from time to
time:;

"bankruptey" includes individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankruptcy;

"chairman” has the meaning given in article 12;

vchairman of the meeting” has the meaning given in article 40;
"Companies Act" means the Companies Act 2006;
“Gompany" means the company regulated by these articles;
*Conflict' has the meaning given in article 16;

"director" means a director of the Company, and includes any person Qccupying

the position of director, by whatever name called;
)

"distribution recipient” has the meaﬂira\'ﬁw'émgn in article 32.2;
"document” includes, unless othgm(.\ﬁsei\.qspeci fed, any document sent or supplied in

electronic form, : ‘%f S :
"electronic form" has the n‘igaryng g‘?ifygf@wﬁlﬁ saction 1168 of the Companies Act
2006; v "%ﬁ;}w"‘q S

i b
s

"fully paid" in relatiof tcﬁféz“:%t sha}ﬁ, fpgans that the nominal value and any premium
to be paid to the Co@ﬁﬂg’i‘fi‘imreﬁp“éct of that share have been paid to the Company,

(A B
"group company” '}lh aﬁhﬁ“’;;,jﬂ” relation to a company, a subsidiary undertaking or
parent undertéaking of theé” Company or a subsidiary undertaking of any parent
undertaking of th*&g@gmﬁany, provided that the definition of "undertaking” in section
1161 of the Companles Act 2006 shall for these purposes also include any person
(incorporated or unincorporated) created by statute;

"hard copy form" has the meaning given in section 1168 of the Companies Act
2006;

"holder" in relation to shares means the person whose name is entered in the
register of shareholders as the holder of the shares;

"instrument” means a document in hard copy form;
"paid” means paid or credited as paid;

"participate”, in relation to a diractors' meeting, has the meaning given in article
10:

"Permitted Situation" has the meaning given in article 16;
"proxy notice" has the meaning given in article 46;

"public body” means a contracting authority as such term is defined in the Public
Contracts Regulations 2006 (as may be amended from time to fime);



“relevant director’ has the meaning given in article 51;
gervices” means CCTV services and associated services;
rshareholder" means a person who is the holder of a share;

"shares” means shares in the Company;

"special resolution” has the meaning given in section 283 of the Companies Act
20086,

"subsidiary” has the meaning given in section 1159 of the Companies Act 2006;
and

"writing" means the representation or reproduction of words, symbols or other
information in a visible form by any method or combination of methods, whether
sent or supplied in electronic form or otherwise.

12  No model articles contained in any statute or subordinate legistation, including those
~ contained in the model articles for private companies limited by shares contained in
Schedule 1 of the Companies Act (Model Articles) Regulations 2008, shall apply to

the Company.

13  Unless the context otherwise requires, other words or expressions contained in
these articles bear the same mearting as in the Companies Act 2006 as in force on
the date when these articles become binding on the Company.

1.4 References to a “person” shall be const’%‘ﬁg 50 as to include any individual, firm,
corporation, government, state or‘waﬁéhcy of,a state or any joint venture, trust,
association or partnership (whatherﬁ;% 5}?‘31 haviﬂ@s parate legal personality).

' Mm% Y/
2 Liability of shareholders (W g
‘ i A it p ;,o”‘\

2.1 The liability of the Shaﬁﬁ%gglda,gﬁ--'figﬁlﬁlltEd to the amount, if any, unpaid on the shares

-J"“"".F'éﬂ)@:% i ) ¢
held by thenj;l%, c’% A
e, W

i, ¥

i P .:‘-,{-‘
L
T
PART 2

DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

3 Directors' general authority
3.1 Subject to these articles or uniess otherwise agreed between the shareholders, the

directors are responsible for the management of the Company's business and all
affairs of the Company, for which purpose they may exercise all the powers of the

Company.
4 Shareholders' reserve power

4.1 The sharehoiders may, by special resolution, direct the directors to take, or refrain
from taking, specified action.

M-8514955-1
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4.2 No such special resolution invalidates anything which the directors have done
before the passing of the resolution.

Directors may delegate

5.1 Subject to these articles, the directors may delegate any of the powers which are
conferred on them under these articles:

5.1.1 to such person or committee;

5.1.2 by such means (including by power of atiorney),
5.1.3 to such an extent;

51.4 in refation to such matters or territories, and
5.1.9 “on such terms and conditions;

as they decide.

52  |f the directors s0 specify, any such delegation may authorise further delegation of
the directors' powers by any person to whom they are delegated.

»\_‘\‘

53 The directors may revoke any delegatigm}fﬁl whole or part, or alter its terms and
conditions. § “?%5
!

4 i
g s, M‘?\,‘ P .ﬂ’
6.1 Committess to which the d?&é‘d&qgﬁ g‘%&g"’gte any of their powers must foliow

procedures which are‘_npaged é?"”far‘fi‘-ggﬁf ey are applicable on those provisions of
these articles which gdvetn the gkiyg@“of decisions by directors.

e, o
‘ T

6.2  The directors ma@sﬁ”‘l ke‘tule L*\ﬁf/ procedure for all or any committees, which prevail
h AKE LIRS, p

over rules de’r‘?%g fro?“i';\ thﬁ}sé articles if they are not consistent with them.

N

o
. P
o p
Committees ‘wf% e

o

7
&
5 o
i

R
DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

7.1 Each director shall have one vote.

7.2  The general rule about decision-making by directors is that any decision of the
directors must be either a majority decision at a meeting or a decision taken in
accordance with article 8.

7.3 If:
7.3.1 the Company only has one director, and
7.3.2 no provision of these articles requires it to have more than one

directar,

M-8514355-1



7.4

the general rule does not apply, and the director may take decisions without regard
fo any of the provisions of these articles relating to directors' decision-making.

If only one director is eligible to vote on any authorisation required under article 16,
the general rule does not apply, and the eligible director may take decisions in
relation to the relevant matter without regard to any of the provisions In these
articles relating to directors' decision-making. :

8 Unanimous decisions

8.1

8.2

8.3

8.4

9 Calling a directors’ meeting

9.1

9.2

9.3

9.4

9.5

M-B514955-1

A decision of the directors is taken in accordance with this articie when all eligible

directors indicate to each other by any means that they share a common view on a
matter.

Such a decision may take the form of a resolution in writing, copies of which have
been signed by each eligible diractor or to which each eligible director has otherwise
indicated agreement in writing.

References in this article to eligible directors are to directors who would have been
antitled to vote on the matter had it been proposed as a resolution at a directors’
mesting.

A decision may not be taken in accordance with this article if the eligible directors
would not have formed a quorum at such a meeting.

«?ty%%“

s

o ol
Meetings of the directors shall take \@Fg‘%\ at ez ﬁf’fﬁvice in each year with a petiod of
not more than 6 months betwegn any 0 meefings.

N e
Any director may cail‘wm irectars’ ﬁ%@ﬂ’rﬁ{g by giving notice of the meeting to the

directors. i % Ve
ki i o
s rHeetingmust indicate:
B f-'

W

Notice of any gir‘é"%”?@
. 12&‘,{‘3}\@ “‘,'!, ' . N
9.3.1 ifﬁc‘;@wropbaeﬁ date and time;
.“@1‘:_’,9 .ﬁl_‘,,.r-

9.3.2 wherd it is to take place;

9.3.3 if it is anticipated that directors participating in the meeting will not be
in the same place, how it is proposed that they should communicate
with each other during the meeting;

9.3.4 an agenda specifying in reasonable detail the matters to be raised at
the meeting or the committee meeting; and

9.3.5 copies of any papers to be discussed at the meeting or the
committee meeting.

Notice of a directors' meeting must be given to each director, but need not be in
writing.

Natice of a directors’ meeting need not be given to dirgctors who waive their
entitlernent to notice of that meeting, by giving notice to that effect to the Company



10

11

12

13

14

not more than 7 days after the date on which the meeting is held. Where such
notice is given after the meeting has been held, that does not affect the validity of
the meeting, or of any business conducted at it,

Participation in directors’ meetings

10.1  Subject to these articles, directors participate in a directors’ meeting, or part of a
directors' meeting, when:

10.1.1 the meeting has been calied and takes place in accordance with
these articles, and

10.1.2 they can each communicate to the others any information or opinions
they have on any particular item of the business of the mesting.

10.2 In determining whether directors are participating in a directors’ meeting, it is
irrelevant where any director is or how they communicate with each other.

10.3° If all the directors participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is.

Quorum for directors’ meetings

11.1 At a directors' meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to call ancther mgﬁtiﬂg.

r,‘n'ﬁ?‘ni‘z\ ‘i\\\%\

112  The quorum for directors’ meeting_\sgcfha be fi?é;ifgﬂ | jmm time to time by a decision of
the directors, but it must comprise < ‘\:%ﬁe dire%gpr appointed by each shareholder in

u B {%‘}\;ﬂ‘ N')'{I/h

h M‘-"“‘w,“\-‘\,."' i

11.3  If the total number of qLLg%ctors\d? tﬁ’% fithe being is less than the quorum required,
the directors must nottaka any decisién other than a decision: .

‘ "ﬁ‘\?%(ﬁﬁ\‘«l‘t\m;ywr'} ; ﬁ,ﬂ“

11.3.1 )tdé\ﬁﬁ%\ﬂ ,\gjﬂf}ﬂgf"‘air@ctors, or
il ko L
i, g . :
11.3.2 tﬁ‘:iggl[,a mgeﬁeral meeting so as to enable the shareholders to appoint
furt}ﬁ%!;-,dtrectors. :

Chairing of directors' meetings

12.1  The director appointed to chair directors’ meetings of the Company in accordance
with article 20.2 below shall be known as the “chairman’.

12.2  The shareholders may acting unanimously terminate the chairman's appointment at
any time, but uniil such time the chairman shall remain in this position until his
appointment shall cease in accordance with article 20.3.

Casting vote

131  If the numbers of votes for and against a proposal are equal, the chairman will have
a casting vote.

Number of directors

M-55149551



15

M-0514355-1

14.1

Unless otherwise unanimously determined by the shareholders, the number of
directors shall not be subject to any maximum but shall not be less than four (4).

Conflicts of interest — transactions or arrangements with the Company

16.1

16.2

15.3

15.4

The relevant provisions of the Companies Act 2006 (including, without limitation,
sections 177 and 182) shall apply in relation to declarations of interest in proposed
and existing transactions or arrangements with the Company.

Provided that he has disclosed to the directors the nature and extent of any interest
of his in accordance with and to the extent required by the Companies Act, a
director notwithstanding his office:

15.2.1 may be a party to, or otherwise interested in, any contract with the
Company or in which the Company is otherwise interested,

15.2.2 may be a director or other officer of, employed by, a party to any
contract with or otherwise interested in any group company or in any
body corporate promoted by the Company or any group company of
in which the Company or any group company is interested; and

15.2.3 may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor).

For the purposes of this article 16: fﬂ,%{?

} jc:

15.3.1 a director shali be deeffied to %%_%a disclosed the nature and extent of
an interest which cdﬁ%%:j%uof hin befng a director, officer or employee
of any group company g%gpdiﬂg‘a local authority); and

; e “.“\;.\

15.3.2 a general notic SONVER \t‘é’»ﬂthe directors that a director is to be
regarded a5 having 2y Ahterest of the nature and extent specified in

the notigedin,any pd(ntract in which a specified person or class of

persd \3-Mjnt§_}',e'§ted shall be deemed to be a disclosure that the

Rﬁhaﬁ”

~directagihas ar interest in any such contract of the nature and extent
S ppegificd.
"@f}‘?‘«“’y i
Where a director is.4 director or other officer of, or employed by, a group company
(including & local authority), he:

15.4.1 may in exercising his independent judgment take into account the
success of other group companies (including local authorities) as well
as the success of the Company, and

15.4.2 shall in the exercise of his duties, where that other group company is
a parent company (including a local authority), have a duty of
confidentiality to the parent company (including a local authority) in
relation to confidential information of the parent company (including a
local authority), but he shall not be restricted by any duty of
confidentiality to the company from providing information to any
parent company (including a locat authority).



16 Conflicts of interest requiring board authorisation

16.1

16.2

16.3

16.4

16.5

M-8514555-1

The directors may, subject to the guorum and voting requirements set out in these
articles, authorise any matter which would otherwise involve a director (“relevant
director”) breaching his duty under the Companies Act to avoid conflicts of inferest
{a "Conflict").

Any director (including the relevant director) may propose that the relevant director
be autharised in relation to any matter the subject of a Conflict. Such proposal and
any authority given by the directors shall be affected in the same way that any other
matter may be proposed to and decided upon by the directors under the provisions
of these articles save that the relevant director shall not count towards the guorum
nor vote on any resolution giving such authority and save further that if there are
insufficient directors eligible to vote and therefore to form a quorum, article 16.3 will

apply.

Where the directors give authority in relation to a Conflict:

16.3.1 the terms of the authority shalt be recorded in writing (but the
authority shall be effective whether or not the terms are s0 recorded),
and

16.3.2 the directors may revoke or vary such authority at any time but this

will not affect anything done by the relevant director prior to such
revocation in accordance W%Q the terms of such authority.
7 ‘MEJ}%‘,

b iy i %\i'fl . N -
A Conflict in relation to a director ansing sol@lyvas 5,8 result of him being a director,
officer or employee of any group gopipany (fnpfuding a local authority) shall be

deemed to have been authoriged forq‘lfﬁg pur}gp‘é‘fes of this article 16 and section 175
w‘ ,,-;"‘:

of the Companies Act 2006, 4\“\ 2

i ‘*W‘ i
N . o *MY@ L A
Where article 16.4 ag.d@gf%@pplié% or {1 directors otherwise give authority in relation
to a Conflict, or wherg,an)

‘y,;«,_g,)ﬁgwtﬁé\-@ituations referred to in article 15 (a "Permitted
Situation") apgiié’éﬁff it
&b

i B o
16.5.1 fhe directors may (whether at the relevant time or subsequently) (i)

reqliré that the relevant director is excluded from the receipt of
informiation, the participation in discussion and/or the making of
decisions (whether at meetings of the directors or otherwise) related
to the Conflict or Permitted Situation; and (ii) impose upon the
relevant director such other terms for the purpose of dealing with the

Canflict as they may determine;

16.5.2 the relevant director will be obliged to conduct himself in accordance
with any terms imposed by the board in relation to the Conflict or
Permitted Situation; and

16.5.3 the directors may provide that where the relevant director obtaing
(otherwise than through his position as a director of the Company)
information that is confidential to a third party, the director will not be
obliged to disclose that information to the Company, or to use or
apply the information in relation to the Company's affairs, where to do
so would amount to a breach of that confidence.



17

18

19

20

166 A director shall not, by reason of his office or of the fiduciary relationship thereby
established, be liable to account to the Company or the shareholders for any
remuneration, profit or other benefit realised by reason of his having any type of
interest in a Conflict authorised under this article or in any Permitted Situation and
no contract shall be liable to be avoided on the grounds of a director having any
such interest.

Directors may vote when interested

17.1  Subject where applicable to disclosure in accordance with the Companies Act or
these articles and subject to any terms imposed by the directors in relation to any
Conflict or Permitted Situation, a director shall be entitied to vote in respect of any
matter in which he is interested directly or indirectly and if he shall do so his vote
shall be counted and, whether or not he does, his presence at the meeting shall be
taken into account in ascertaining whether a quorum is present.

17.2  Subject to article 17.3 below, if a question arises at a meeting of directors or of a
committee of directors as to the right of a director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the mesting, be referred to the chairman whose ruling in relation to
any director other than the chairman is to he final and conclusive.

7.3  If any question as to the right to participate in the meeting (or part of the meeting)
should arise in respect of the chairman, the guestion is to be decided by a decision
of the directors at that meeting, for which %osa the chairman is not to be counted

as participating in the meeting (or th@tﬁ{p }gf the meeting) for voting or quorum
w‘w " g

Urposes. A
p p | i ‘\ v‘fy}\\l /iﬁ::w?dwv"
Records of decisions to be kept - k v
B n,v pr

B

"\‘%“% ﬂ.),'-
) :@m, f}u‘. .

18.1 The diractors must ensyE th}&tﬁe ﬁ%{mﬁﬂany keeps a record, in writing, for at least
10 years from the dafe of the gecision recorded, of every unanimous or majority
decision taken by the digeClors: ‘

;ﬂm}'% K\% . &

. 9 N & ] l:é‘-' ) P .
Directors’ discretiaitio maké futier rules
W, S

19.1  Subject to these ‘%ﬁjﬁfgs,, the directors may make any rule about how they take
decisions, and abdut how such rules are to be recorded or communicated to
directors.

APPOINTMENT OF DIRECTORS

Methods of appointing directors

201 Each shareholder has the right to appoint two (2) persons who are willing to act as a
director, and are permitted by law to do so, to be a director (“Shareholder
Director’) so that at all times each shareholder may have two (2) appointed
Shareholder Directors. :

20,2 Each year at a general meeting of the Company, the shareholders shall
unanimously appoint one Shareholder Director to be the chairman of the board of

directors.

M-£514955-1



20.3

A chairman appointed under articie 20.2 shall hold office for twelve (12) months only
and on the expiration of twelve (12) months from the date of his appointment, shall
retire from such appointment and shall be replaced by another Shareholder Director
appointed in accordance with article 20.2, such that each Shareholder Director is
appointed as chairman on an annual rotational basis.

21 Termination of director's appointment

21.1

21.2

A person ceases to be a director as soon as:

21.1.1 the shareholder who appointed the director notifies the Company that
the individual is to be removed as a director, such removal shall take
effect on the date on which the notice is received by the Company or,
if a later date is given in the notice, on that date;

21.1.2 that person ceases to be a director by virtue of any provision of the
Companies Act 2006 or is prohibited from being a director by law;

21.1.3 a bankruptey order is made against that person, or an arder is made
against that person in individual insolvency proceedings in a
jurisdiction other than England and Wales or Northern lreland which
have an effect similar to that of bankruptey;

21.1.4 a composition is made with, that person's creditors generally in
satisfaction of that parson'ﬁ,%?ﬁts;

2115 notification is receiygmd%y the"‘%@p pany from the director that the
director is resignin@%&m?n officé,~and such resignation has laken

effect in accordance with. its tegpds; or
Y %‘ﬂ“‘ Mm

i'r"'ms. T
. i ‘hh"*{;" L. . .
21.1.6 the shar@holda\\g,.a%'ff'p‘f yaﬁsomted the director ceases to be a
shareﬁgﬁfﬂ‘@}; of the, pﬁchmbany.
- \ »-»‘“':“"“"-%“mr;w”ﬂ‘ .
If a Shﬂfﬁhﬂlt}ﬁf“ﬂ*ﬁﬂ]ﬂ%ﬁ- aﬂdﬁector appointed by it under article 20.1, that
shareholder shall indgmnify.dnd keep indemnified the Company against any claim
connected with the dlir q}pf‘s removal from office.

LT

i,

T
e

u“'

i
f":j
s

22 Directors' remuneration

22.1

22.2

Directors may undertake any services for the Company that the directors decide but
shall not receive remuneration for such services.

Unless the directors decide otherwise, directors are accountable to the Company for
any remuneration which they receive as directors or other officers or employees of
the Company's subsidiaries or of any other body corporate in which the Company is
interested.

23 Directors’ expenses

23.1

Any expenses incurred by a director and to be paid by the Company to that director

shall be determined by the shareholders.

24 Alternative Directors

M-851495541



24.1

24.2

M-A514955-1

Appointment and removal of Alternate Directors

24.1.1 Any director may appoint as an alternate any other director, or any
othear person, to:

24.1.1.1 exercise that director's powers; and

24.1.1.2 carry out that director's responsibilities

in relation to the taking of decisions by the directors, in the absence of the
alternate's appointor.

24.1.2 Any appointment or removal of an alternate must identify the
proposed alternate and be effected by notice in writing to the
Company signed by his appointor, or in any other manner approved
by the directors,

Rights and responsibilities of Alternate Directors
24.2.1 An alternate director may act as alternate director to more than one

director and has the same rights in relation to any decision of the
directors as the alternate's appointar.

24.22 Except as these articles spﬁgﬁ ofhamise, alternate directors:
24.2.2.1 are deemed for all %m‘%es gﬁ“ﬁ?bﬁ_,c:j‘igwactors;

24.2.2.2 are liable for th%!»gx:;wr\:ﬁa%:savr:&dﬁlsmons

24.2.2.3 are subiecit ‘to tﬁﬁg,éé%ﬁjﬁéﬁictions as their appointors; and
24.2.2.4 are:,:mzlE?’i{?g;‘%gm%gﬁwt%:pé“ggents of or fot their appointors

M . )
oul jinfitation). each altemate director shall be entitled to

and, in particﬁ!\ar (\A”;
eetings of directors and of all meetings of committees of

receive notice f all |

directors of whicr%is; )@pj”ﬁointor is a member.
7 ‘
2423 A person who is an alternate director but not a director.
24.2.3.1 may be counted as participating for the purposes of determining
whether a quorum is present (but only if that person’s appointor is not
participating);
24.2.3.2 may participate in a unanimous decision of the directors {but only if

his appointor is an eligible director in relation to that decision, but
does not participate), and .

24.2.3.3 shall not be counted as more than one director for the purposes of
articles 24.2.3.1 and 24.2.3.2. :

24.2.4 A director who is also an alternate director is entitied, in the absence
of his appointor, to a separate vote on behalf of his appointor, in
addition to his own vote on any decision of the directors (provided
that his appointor is an eligible director in relation to that decision),

10



24.3

25 Al shares to be fultyipaid &%} P
i :‘%’P o’&" ,y:-‘ﬁ'.ﬂ\‘

25.1

25.2

25.3

but shall not count as mare than one director for the purposes of
determining whether a quorum is present.

24.2.5 An alternate director is not entitied to receive any remuneration from
the Company for serving as an alternate director except such part of
the alternate's appointor's remuneration as the appointor may direct
by notice in writing made to the Company.

Termination of alternate directorship
An alternate director's appointment as an afternate terminates

24,31 when the alternate’s appointor revokes the appointmeant by notice to
the Company in writing specifying when it is to terminate; '

24.3.2 on the occurrence, in refation to the alternate, of any event which, if it
occurred in relation to the alternate's appointor, would result in the
termination of the appointor's appointment as a director;

2433 on the death of the alternate's appointor;

2434 when the alternate’s appointor's appointment as a diractor
terminates; aor

24.3.5 when the alternate is remoy)g%éj%in accordance with these articles.

w-"’e'";i{!i “}m}:}i

rd . -

i p\;}z“x

PART 3, . M‘M

SHARES-AI\i

Mo y
: p BigTRIBUTIONS
it | )
4, ) SHARES
\@:{A&?W@g@\wﬁw ;’ I
,9‘“""\%&%’\’{4}», ' #

R &
i Y o

o
4 _#};d o

No share is to bé’i”%‘i’ﬁfh,ﬂgd for less than the aggregate of its nominal value and any
premium to be paido the Company in consideration for its issue.

The Company may only issues shares after obtaining the pricr unanimous consent
of all shareholders and where such shares are issued to a prospective shareholder,
after such prospective shareholder has signed a deed of adherence on terms
required by the shareholders.

This does not apply to shares taken on the formation of the Company by the
subscribers to the Company's memaorandum.

26 Powers to issue different classes of share

26.1

M-8514855-1

Subject to these articles, but without prejudice to the rights attached to any existing
share, the Company may issue shares with such rights or restrictions as may be
determined by unanimous consent of the shareholders.

11



27

28

29

26.2 The Company may issue shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the directors may
determine the terms, conditions and manner of redemption of any such shares.

Company not bound by less than absolute interests

274 Except as required by faw, no person is to be recognised by the Company as
holding any share upon any trust, and except as-otherwise required by law or these
articles, the Company is not in any way to be bound by or recognise any interest in
a share other than the holder's absolute ownership of it and alf the rights attaching
toit.

Share certificates

281 The Company must issue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds.

28.2 Every certificate must specify:

28.2.1 in respect of how many shares, of what class, it is issued;
28.2.2 the nominal value of those shares;
28.2.3 that the shares are fully paid; .and
P
28.2.4 any distinguishing nurggéfs %ﬁg&gned to them.
28.3 No certificate may be issued in reé‘ég%- 31' shaﬁ%ﬁ@fmora than one class.
284 If more than one person huldﬁ%ﬁp&gﬁ%ﬂ@ﬁne certificate may be issued in respect
of it. M‘K,ﬁ% ‘2.; | M P
28.5 Certificates mus}%ﬁ?%%ﬁtednq adcordance with the Companies Act.
Replacement sharé“ﬁgﬂifié%tesﬁi;ﬂw

e
e

291 If a certificate issuféq;,irfj?espect of a shareholder's shares is:

A

29.1.1 damaged or defaced, or

29.1.2 said to be lost, stolen or destroyed, that shareholder is entitled to be
issued with a replacement certificate in respect of the same shares.

20.2 A shareholder exercising the right to be issued with such a replacement certificate:

29.2.1 may at the same time exercise the right to be issued with a single
certificate or separate certificates;

29.2.2 must return the certificate which is to be replaced to the Company if it
is damaged or defaced; and

2023 must comply with such conditions as to evidence, indemnity and the
payment of a reasonable fee as the directors decide.

12
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30 Share transfers

30.1

30.2

30.3

30.4

30.5

04-8514955-1

No shareholder shall sell, transfer, assign, pledge, charge or otherwise dispose of
any share or any interest in any share in the capital of the Company uniess:

30.1.1 the shareholder transferring the shares has obtained the prior
unanimous written consent of all other shareholders; '

30.1.2 the sharsholder transferring the shares is transferring ail its shares in
the Company;,

30.1.3 if the transferor is not a shareholder of the Company, the transferor
. signs a deed of adherence prior o such transfer, on terms required
by the other shareholders.

In the event that a shareholder proposes to transfer its shares in the Company to a

‘prospective shareholder the transferring shareholder shall:

30.21 notify the Company 6 months prior to such proposed transfer date;

30.2.2 use its reasonable endeavours to procure that any rights and
obligations of the shareholder in relation to the providing of services
to the Company are ftransferred o the remaining shareholders as
agreed unanimously by the r%paining shareholders;

30.2.3 execute and deliver a stogk fﬁawg\]s‘r’er form to transfer such shares.
v”wﬂ N %‘\Cw T
In the event that a shareholder wisha ),;@»-ceaséipéfng a shareholder and such
shareholder is not transferrin%wis sh ‘ﬁgﬁ to a pfospective shareholder, the

i

fransferring shareholder shall:‘*-.w%% "5’*‘*"‘_;,,.;”
, \""\.--“’"‘u “,-,wl. o
30.3.1 notify_ﬂjgﬁé%{pmpaﬁgy Gwn"rﬁ/nths prior to the proposed date on which he
will cedie fobg,a spéareholder;
.w"f'wﬁ“#%m’a h';:eg. - e "
i Wl e ,
30.3.2 ~Hyse 1@ ra% ghiable endeavours to procure that any rights and

3bﬂlsigatjfi§q &f the shareholder in relation to the providing of services
to the’ @dmpany are transferred to the remaining shareholders as
agreedl unanimously by the remaining shareholders;

30.3.3 exacute and deliver a stock transfer form to transfer all shares it
holds in the Company to one of the continuing shareholders, as
nominated to the shareholder by the Company at the price of £1 per
share,

Upon a shareholder transferring its shares in accordance with articles 30.2.3 or
30.3.3, the Company shalt issue such number of new shares to the shareholders as
is necessary to ensure that each shareholder holds a percentage of shares and
voting rights in the Company in proportion to the actual number of CCTV cameras
each shareholder is providing for business use by the Company.

Shares may be transferred by means of an instrument of transfer in any usual form

or any other form approved by the directors, which is executed by or on behalf of
the transferor.

13



30.6

30.7
30.8

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share.

The Company may retain any instrument of transfer which is registered.

The transferor remains the holder of a share until the transferee's name is entered

- in the register of shareholders as holder of it.

DIVIDENDS AND OTHER DISTRIBUTIONS

Ky Procedure for declaring dividends

31.1

31.2

31.3

314

31.5

31.6

31.7

The Company may dectare final dividends providing such dividends are declared in
accordance with the current business plan of the Company, and the directors may
decide to pay interim dividends.

A dividend must not be dectared unless the directors have made a recommendation
as to its amount. Such a dividend must not exceed the amount recommended by
the dirgctors.

No dividend may be declared or paid unless it is in accordance with shareholders'

respective rights. :
: o . -

Unless the shareholders' resolution to.declare or directors’ decision o pay a

dividend, or the terms on which shargs a issued, specify otherwise, it must be

paid by reference to each share%dld‘@r's i “t;gindgmf shares on the date of the

resolution or decision to declare of payt: #

A
! ko

If the Company's share capité%ﬁgﬂ%d&ﬁ jrto different classes, no interim dividend
may be paid on share§w§arryi‘ll *deférped or non-preferred rights if, at the time of
payment, any prefet;g%ga Rtivideld i arrear.

L ‘,\h\w“\‘{"’v’*«“?\“vw’é i
The directors wme‘i’ﬁ?‘*iﬁ“&,y é’f%;ptef;,,véﬁa any dividend payable at a fixed rate if it appears
to them that tﬁ“‘%grofit%‘};avauable for distribution justify the payment.

iy P
(0 \;}\ i

\\e\' - ,;;*G;F , s
if the directors a\(‘:_f\"’-"‘ilg.,;@ood faith, they do not incur any liability to the holders of

e

shares conferring préferred rights for any loss they may suffer by the lawful payment
of an interim dividend on shares with deferred or non-preferred rights.

k/

az Payment of dividends and other distributions

321

11-8514355-1

Where a dividend or other sum which is a distribution is payable in respect of a
share, it must be paid by one or more of the following means:

32.1.1 transfer to a bank or building society account specified by the
distribution recipient either in writing or as the directors may
otherwise decide,

32.1.2 sending a cheque made payable to the distribution recipient by post
to the distribution recipient at the distribution recipient's registered
address (if the distribution recipient is a holder of the share), or (in
any other case) to an address specified by the distribution recipient
either in writing or as the directors may otherwise decide;

14



33

34

39

32.1.3 sending a cheque made payable to such person by post to such
person at such address as the distribution recipient has specified
gither in writing or as the directors may otherwise decide; or

32.1.4 . any other means of payment as the directors agree with the
distribution recipient either in writing or by such other means as the
directors decide.

322 In these articies, the "distribution recipient’ means, in respect of a share in
respect of which a dividend or other sum is payable:

32.2.1 the holder of the share; or
32.2.2 if the holder is no longer entited to the share by reason of
bankruptcy, or otherwise by operation of law, the transmittee.
No interest on distributions

33.1 The Company may not pay interest on any dividend or other sum payable in respect
of a share unless otherwise provided by:

33.1.1 the terms on which the share was issued, or
33.1.2 the provisions of anothqr@””g‘f‘é&ment between the holder of that share
and the Company. " B .
A W
,m‘«ﬁ%u ’?\.I;’Z‘:,_‘_“ )f‘
Unclaimed distributions N Ty
i R
".;-.\e;..‘{“h - '."ﬁ;,." w‘.‘ﬁ(a
34.1 Al dividends or other sums wh}gy@@?’“, #
A ) T
o Y
34.1.1 payabf&;yi»g}-s@qﬁ%cf of'shares, and
3442  .duncia ‘“‘,‘?;fd Biter having been declared or become payable,

may be investedw%gp-“gtﬁ’énmise made use of by the directors for the benefit of the
Company until clairpéd.

34.2 The payment of any such dividend or other sum into a separate account does not
make the Company a trustee in respect of it.

343 If
34.3.1 twelve (12) years have passed from the date on which a dividend or
other sum became due for payment, and
34.3.2 the distribution recipient has not claimed it,

the distribution recipient is no longer entitied to that dividend or other sum and it
ceases to remain owing by the Company.

Non-cash distributions

15
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36

37

38

35.1 The Company must not pay any dividend or other distribution payable in respect of
a share by the transfer of a non-cash asset.

Waiver of distributions

361 Distribution recipients may waive their entittement to a dividend or other distribution
payable in respect of a share by giving the Company notice in writing to that effact.

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Representatives of shareholders

37.1 A public body who is a shareholder may be represented at any general meeting of
the Company by any authorised councilior or officer for the time being of the public
body as notified by the public body in question to the Company in writing in advance

. of such individuat attending as a representative (a "Representative’).
Jﬂm"-‘%._

37.2 A Representative shail be deemed tc‘aﬂ‘% full authority to act on behalf of an

authority in relation to any discussiopj,ﬂni\roté;&, faflgqperal meeting.

S

ik, .
o
Attendance and speaking at generz N_maetﬂls\h. S Hﬁ,:i’(’ﬁ
38.1 A person is able to exefcise e rl%t»’"fo speak at a general meeting when that
person is in a position,{o gomm Lpi%t’é to all those attending the meeting, during the
meeting, any inf%watfﬁg{%‘i*‘%piﬂjdns which that person has on the business of the
meeting. " %*% “f‘\@wﬂgs"“

Y F :
38.2  Anpersonis able‘%&x&;ﬂﬁe the right to vote at a generai meeting when:
‘5:“" g

38.2.1 that ferson is able to vote, during the meeting, on resolutions put to
the vote at the meeting, and

38.2.2 that person’'s vote can be taken into account in determining whether
or not such resolutions are passed at the same time as the votes of
all the other persons attending the meeting.

384 The directors may make whatever arrangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote at

it.

38.4 In determining attendance at a general meeting, it is immaterial whether any two or
more shareholders attending it are in the same place as each other.

385 Two or more persons who are not in the same place as gach other attend a general
meeting if their circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them,

16
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39

40

41

42

Quorum for general meetings

39.1  No business other than the appointment of a chairman of the mesting in accordance
with article 20.2 is to be transacted at a general meeting unless one Representative
of each shareholder is present. ‘

Chairing general meetings

404 The chairman of the board appeinted in accordance with article 20.2 shall chair
general meetings if present and willing to do s0. :

40.2 The person chairing a meeting in accordance with this article is referred to as "the
chairman of the meeting". :

40.3 For the avoidance of doubt the chairman of the meeting shall not have a vote on
shareholder decisions.

Attendance and speaking by directors and non-shareholders

411 Directors may attend and speak at general meetings, whether or not they are
shareholders.

412 The chairman of the meeting may permit other persons who are not:

Ry
41.2.1 shareholders of the Cﬁmﬁan jher
41.2.2 otherwise entitled to “&gﬁcﬁise th}gﬂ”‘ﬂghts of shareholders in relation to
i W .

general meetin %‘“’% B M/

to attend and speak atagener g\ meeting.
Ay, s
S AT e
Adjﬂurnment S \Jb&.\ Py -ﬁ:'&/
e

421 If the persans Bitending a.general meeting within half an hour of the time at which
the meeting was;%ge‘ :cp*"'atart do not constitute a quorum, or if during a meeting a
guorum ceases to Qg*fjresant, the chairman of the meeting must adjourn it.

422 The chairman of the meeting may adjourn a general meeting at which a quorum is

present if:
42.2.1 the meeting consents to an adjournment, or
42,22 it appears to the chairman of the meeting that an adjournment is

necessary to protect the safety of any person attending the meating
or ensure that the business of the meeting is conducted in an orderly
manner.

423 The chairman of the meeting must adjourn a general meeting if directed to do so by
the meeting.

42.4 When adjourning a general meeting, the chairman of the meeting must:

17
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43

44

45

42.41 either specify the time and place to which it is adjourned or state that
it is to continue at a time and place to be fixed by the directors, and

42.4.2 have regard to any directions as to the time and place of any
adjournment which have been given by the meeting.

425  If the continuation of an adjourned meeting is to take piace more than 14 days after
it was adjourned, the Company must give at least 7 clear days' nofice of it (that is,
excluding the day of the adjourned meeting and the day on which the notice is

given):

42.5.1 to the same persons to whom notice of the Company's general
meetings is required to be given, and

42.5.2 containing the same information which such nofice is required to

contain,

426 No business may be transactad'at an adjourned general meeting which could not
properly have been transacted at the meeting if the adjournment had not taken

place.

VOTING AT GENERAL MEETINGS
it
Voting: general o
A .
43.1 . Unless otherwise agreed betwgen .the %aryﬁoidars, all decisions of the
shareholders shall be made by speé‘“i’a&ft“‘esolutigﬁf

43.2 A resolution put to the vote of ; ;’5 ' eq"d’éhﬁfnaating must be decided on a show of
hands unless a poll ig ﬁugy dem“ihde ”'_,j;:r'accordanca with thase articles.

. ﬂ‘h’!&‘;ﬁ\?“ @,-fgmww*}ﬁ;fﬂ

J”J"\U\QM\%E# %%\\‘n\.onmm:ﬁx

441 No objectioh"ﬂ'xr‘}“‘?%‘,‘ ba"’f?fj‘aié) d to the qualification of any person voting at a general
meeting except atthe meketing or adjourned meeting at which the vote objected to is
tendered, and evei‘*ﬁiﬂ.vi‘)’te not disallowed at the meeting is valid.

Errors and disputes

44.2  Any such objection must be referred to the chairman of the meeting, whose decision
is final.

Poll votes:
45.1 A poll on a resolution may be demanded:
45.1.1 in advance of the general meeting where it is to be put to the vote, or
46.1.2 at a general mesting, either before a show of hands on that
resolution or immediately after the result of a show of hands on that
resolution is declared.

452 A poli may be demanded by:

45.2.1 the chairman of the meeting;

18
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47

45.3

45.4

45.2.2 the directors;

45.2.3 two of more persons having the right to vote on the resolution; or

45.2.4 a person or persons representing not less than one tenth of the total-
voting rights of all the shareholders having the right to vote on the
resolution.

A demand for a poll may be withdrawn if:
45.3.1 the poll has not yet been taken, and
45.3.2 the chairman of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the chairman of the
meeting directs.

Content of proxy notices

46.1

46.2

46.3

46.4

Proxies may only validly be appointed by a notice in writing {a "proxy notice")
which:

46.1.1 states the name and addrﬁg_@ of the shareholder appointing the
proxy; A

N O:{ q%?‘&’:ﬁ}\”;

46.1.2 identifies the person_gbp@inted“'ﬁt  be that shareholder's proxy and the

: M

general meeting in Télatioh to whigh that person is appointed;
, iy -i".;‘

L D 4

46.1.3 is signed by or‘ﬁ“‘”f'fs»:ggi ha_l%pdﬁé shareholder appointing the proxy, or

is authe%iw%\atad U Pi;?mﬁnner as the directors may determine; and
ﬂ{ﬁ,ﬂ %ff ‘\‘(‘, }y

46.1.4 is de'I'iW’”&;g@&iw«eﬂ%th’éﬁégmpany in accordance with these articles and

ﬂarﬁf‘“‘“mi triigtionsontained in the notice of the general meeting to
“hyhich ‘%\Byf Fejdte. .

T 7

The Company m yra lire proxy notices to be delivered in a particutar form, and
may specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that
the proxy is to abstain from voting) on one or more resolutions.

Unless a proxy notice indicates otherwise, it must be treated as:

46.4.1 allowing the person appointed under it as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting, and

46.4.2 appointing that person as a pProxy in relation to any adjournment of

the general meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

M-8514858-1
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43

49

471 A person who is entitied fo attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitted in respect of that meeting or any
adjournment of it, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person.

47.2  An appointment under a proxy notice may be revoked by delivering to the Company
a notice in writing given by or on behalf of the person by whom or on whose behalf
the proxy notice was given.

473 A notice revoking a proxy appointment only takes effect if it is delivered before the
start of the meeting or adjourned meeting to which it relates.

47.4 If a proxy notice is not executed by the person appeinting the proxy, it must be
accompanied by written evidence of the authority of the person who executed it to
execute it on the appointor's behalf.

Amendments to resolutions

48.1 A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, if.

48.1.1 the chairman of the meeting proposes the amendment at the general
meeting at which the resoluti% ‘is to be proposed, and
R ‘
48.1.2 the amendment does r}gtfg&igeyond what is necessary to correct a
grammatical or otha(,,nﬁﬁusubs?aﬁti\{?arror in the resolution.
b R
W, t”

48.2 If the chairman of the meeling, actin
amendment to a resolution is Olitof ord r.+the chairman's error does not invalidate
the vote on that resolution. %, 2
..r-"’mw'\\\}"ﬂ‘. A )y»')"“\
o

% in {ggad faith, wrongly decides that an

""N‘Q‘}G}‘x i
S
:y‘ﬁ_“u”“r'?‘#’,\jf{.m a%@_ L w(/’fl
"A‘J\“\‘l’a};:,% ?};) ’Mﬁi‘fPART 5
..
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

49.1 Subject to these articles, anything sent or supplied by or to the Company under
these articles may be sent or supplied in any way in which the Companies Act 2006
provides for documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the Company.

' 49.2 Subject to these articies, any notice or document to be sent or supplied to a director

in connection with the taking of decisions by directors may also be sent or supplied
by the means by which that director has asked to be sent or supplied with such
notices or documents for the time being.

49.3 A director may agree with the Company that notices or documents sent to that
director in a particular way are to be deemed to have been received within a
specified time of their being sent, and for the specified time to be less than 48
hours.

20
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50 Right to inspect accounts and other records

50.1

Each shareholder and its authorised representatives (including internal and externa
auditors and other inspection bodies) may at any time by notice in writing to the
Company request access to any accounting or other records or information of the
Company. The Company shall comply with any request for access so received as
soon as reasonably practicable following receipt of such notice, including providing
copies of any records or information where the same have been so requested.

DIRECTORS' INDEMNITY AND INSURANCE

5 Indemnity

51.1 Subject to article 51.2, a relevant director of the Company or an associated
company may be indemnified out of the Company's assets against.
51.1.1 any liability incurred by that director in connection with any
negligence, default, breach of duty or breach of trust in refation to the
Company or an associated company;
51.1.2 any liability incurred by that director in connection with the activities
of the Company or an associated company in its capacity as a
trustee of an occupational pension scheme (as defined in section
235(6) of the Companies Adt,2006);
it T
51.1.3 any other liability Hdi;g"’éur ed byithat' director as an officer of the
‘ Company or an associated compahy.
el
51.2 This article does not authorise')‘-; %;ﬁt ‘,;ay,mf' y which would be prohibited or rendered
void by any provision gﬁa;t%j Cor ;"panliasf’ﬂct or by any other provision of law.
My & Vo
513 Inthis article: ., AR
Hﬁ:ﬁ,ﬂ i 4“3}}.\ q%'v, ) &-,-‘f*"“b
51.3.1 ‘“"‘é@\mpaﬁiest ate associated if one is a subsidiary of the other or both
aréﬁ.g?,gﬁsjdfaries of the same bady corporate; and
W
51.3.2 a "réiévant director” means any director or former director of the
Company or an associated company.
52 Insurance
52.1 The directors may decide to purchase and maintain insurance, at the expense of the
Campany, for the benefit of any relevant director in respect of any relevant loss.
52.2 Inthis articte:
52.2.1 a "relevant director’ means any directer or former director of the
Company or an associated company;
52.2.2 a "relevant loss" means any loss or liability which has been or may

M-8514955-1

be incurred by a relevant director in connection with that director's
duties or powers in relation to the Company, any associated

21
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52.2.3

company or any pension fund or employees' share scheme of the
Company or associated company; and

companies are associated if one is a subsidiary of the other or both
are subsidiaries of the same body corporate.
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