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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6331555

The Registrar of Companies for England and Wales hereby certifies that

REALTIME SECURITY UK LTD

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 2nd August 2007
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Please complete in typescripft,
or in bold black capitals

CHWPO0DO

Company Name in full

of

1 Please delete as appropriate

Declarant’s signature

Daclared at

On

@ Please pnnt name before me @

Signed

You do not have to give any contact

T A Commussioner for Oaths or Notary Pubhc or Justice of the Peace ar Solicitor

Declaration on application for registration

(LRSS

Es'_m:nm, S ECSRTY UK LTD
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FH O oMiaDew) BAK  HaTeH 1M HieTS | S g o pHY

do solemnly and sincerely declare that | am a LiSclhcilorengaged-+a-the-
formationcofthe company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1885] and that all the requirements of the Companies Act
1985 1n respect of the registration of the above company and of malters
precedent and incidental to it have been complied with

And | make this solemn Declaration consclentiously believing the same to
be frue and by virtue of the Statutory Declarations Act 1835

2=

Ltasencgn , HaltPracde

Day WMonth
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Year
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Date| 5 -0 - A3

informatton in the box opposite but
if you do, it will help Companies
House to contact you If there 15 a
query on the form The contact

Linda J. Friis B.A
Soncior
Hertiands Hou_.se

imformation that you give will be
visible to searchers of the public

PrimottRoad
Tel  gtevenage SG1 3EE

DX number VL&

DX exchange OW STEsS&O0GT:

TUESDAY
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A20 67

31/07/2007 S
COMPANIES HOUSE

When you have completed and signed the form please send it to the
Regsstrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for compamies registered 1n England and YWales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff
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Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum 1s delivered by an agent
for the subscnber(s) of the memorandum
mark the box opposite and give the agent's

name and address
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information In the box opposite but If
you do, it will help Companies House
to contact you if there 1s a query on
the form The contact information
that you give will be wvisible to
searchers of the public record
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678
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COMPANIES HOUSE

TUESDAY

First directors and secretary and intended situation of
registered office

REALTIME Sscoouay VK [ TH
H MEadoo RaNc
AT,
H4£QTS Postcode | < GG O\"\\'l
Postcode
Tel
DX numher DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Compantes House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Company Secretary (e wes 1)

NAME

* Voluntary details

#* Tick this box If the

address showns a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, gwve your
usual residential
address In the case
of a corporation or
Scottish firm, give the
registered or principal
office address

Company name
*Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors e s 1-5)
Please hst directors in alphabetical order

NAME

Tt Tick this box If the
address shown is a
service address for the
benefictary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
cive your usual
residential address In
the case of a
corperation or Scottish
firm, give the
registered or pnincipal
office address

*Style / Title
Forename(s)

Surname
Previous forename(s)

Previous surname(s)

Address tt

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature
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SEcurTy

WML LD

*Honours etc
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| consent to act as secretary of the company named on page 1

Date | 25 /o2 ) ot

4 n/ dém

*Honours etc

CHigad

CAO ) G

CAL LG

F1 MiAXuos RAVK

HiTe i/
M @es Postcode L6y x|
I
Day Month Year
OIX|OF |} |47 Nationality | & ¢ \T1<i
D ife cbof”

| consent to act as director of the company named on page 1

Date | 75 [ o% /o




Directors (e rotes 1-5)
Flease list directors in alphabetical order

NAME  “Style / Title

* voluntary details Forename(s)

Surname
Previous forename(s)

Previous sumame(s)
1T Tick this box if the
address shown s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1385 otherwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

Address 17

Post town
County / Region

Country

Date of birth

Busiess occupation

Other directorships

*Honours etc

Postcode

Day Month Year

L1 1 ] |

Nationality

| consent to act as director of the company named on page 1

Consent signature Date
This section must be .
signed by either an Signed Pé// Date; 7 <~ / ot /ot
agent on behalf of all
subscribers or the Signed Date
subscribers
(i.e those who Signed Signed Date
as members on the
memorandum of .
association). Signed Date
Signed Date
Signed Date
Signed Date




The Companies Acts 1985 - 1989

COMPANY LIMITED BY SHARES

(0005420 -

MEMORANDUM OF ASSOCIATION

o
[E1)
=
31107/2007
REALTIME SECURITY UK LTD COMPANIES HOUSE

The Company's name 1s Realtime Security UK Ltd

The Company's registered office 1s to be situated 1 England and Wales
The objects for which the Company 1s established are

A O to carry on business as a general commercial company,

(1) to do all such things as are incidental or conducive to the carrying on of
any trade or business by 1t

(B)  To purchase, take on lease or on hire or otherwise acquire, hold, develop, sell,
hire out, grant leases or licences or otherwise dispose of or deal with real and
personal property of all and any kinds and any mterest, right or privilege
theremn, for such consideration and on such terms as may be considered
expedient

(C)  To purchase, subscribe for or otherwise acquire, and hold and deal with, any
shares, stocks, debentures, bonds or secunties of any other company

(D)  To sell or otherwise dispose of the whole or any part of the business and/or
undertaking of the Company, either together or in porttons for such
consideration and on such terms as may be considered expedient

(E)  To purchase or otherwise acquire and undertake, and to supervise and manage,
all or any part of the business, property, assets and habilities of any person or

company

(F)  To invest and deal with the moneys of the Company not immediately required
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(H)

(1
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for the purpose of 1ts business 1in or on such investments or securties and n
such manner as may be considered expedient, and to dispose of or vary any
such investments or securities

To enter into any partnership or mto any arrangement for sharnng profits or to
amalgamate with any person or company carrying on or proposing to carry on
any business

To lend or advance money or give credit to such persons or companies and on
such terms as may be considered expedient, and to recerve money on deposit or
loan from any person or company

To borrow and raise money and to obtain and utilise banking facilities of any
nature on any terms and for any purposes whatsoever, including but not limited
to facihties for the issue by any bank or financial institution of bonds,
guarantees, indemmities, documentary and other credits to any person in respect
of the obhgations or purported obligations of the Company, and to give
counter-indemnities on any terms to any banks or financial institutions 1ssuing
such bonds, guarantees, indemnities, documentary or other credits and to
secure any debt or liability by mortgages of or charges upon all or any part of
the undertaking, real and personal property, assets, nghts and revenues
{present or future) and uncalled capital of the Company and by the creation and
1ssue on any terms of debentures, debenture stock or other secunties of any
description

To enter into any guarantee, bond, indemmty or counter-indemmty and
otherwise give secunty or become responsible for the performance of any
obhgations or the discharge of any liabilities of or by any person or company 1n
any manner on any terms and for any purposes whatsoever, whether with or
without the Company receiving any consideration or advantage and whether or
not 1n furtherance of the attainment of any other objects of the Company and in
particular (without derogation from the generality of the foregoing) to
guarantee, support or secure, by personal covenant or by mortgaging or
charging all or part of the undertaking, real and personal property, assets and
revenues (present and future) and uncalled capital of the Company, or by both
such methods, or 1n any other manner whatsoever, the payment or repayment
of any moneys secured by, or payable under or in respect of, any debts,
obligations or securities whatsoever and the discharge of any habilities
whatsoever, including but not limited to those of any company which 1s for the
time being a subsidiary or holding company of the Company or a subsidiary of
any such holding company or is otherwise associated with the Company n
business
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To pay for any property, assets or nghts acquired by the Company, and to
discharge or satisfy any debt, obhigation or hability of the Company, either in
cash or in shares with or without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise, or by any other secunties which
the Company has power to issue, or partly in one way and partly m another,
and generally on such terms as may be considered expedient

To accept payment for any property, assets or nights disposed of or dealt with
or for any services rendered by the Company, or in discharge or satisfaction of
any debt, oblhigation or hability to the Company, either in cash or in shares, with
or without deferred or preferred nghts in respect of dividend or repayment of
capital or otherwise, or m any other securities, or partly in one way and partly
n another, and generally on such terms as may be considered expedient

To form, promote, finance or assist any other company, whether for the
purpose of acquinng all or any of the undertaking, property and assets of the
Company or for any other purpose that may be considered expedient

To 1ssue, place, underwrite or guarantee the subscription of, or concur or assist
in the 1ssuing or placing, underwnting or guaranteeing the subscription of
shares, stocks, debentures, bonds and other securnties of any company on such
terms as to remuneration and otherwise as may be considered expedient

To apply for, purchase or otherwise acquire and hold, use, develop, sell,
licence or otherwise dispose of or deal with patents, copynights, designs, trade
marks, secret processes, know-how and inventions and any interest therein

To draw, make, accept, endorse, negotiate, discount, execute, and issue
promissory notes, bills of exchange, scnp warrants and other transferable or
negotiable instruments

To establish and maintain or procure the establishment and maintenance of, any
pension, superannuation funds or retrement benefits schemes (whether
contributory or otherwise) for the benefit of, and to give or procure the giving
of donations, gratuities, pensions, allowances, emoluments and any other
relevant benefits to any persons who are or were at any time 1n the employment
or service of the Company, or of any company which 1s a subsidiary or holding
company of the Company or which 1s a subsidiary of any such holding company
or is allied to or associated with the Company, or any such subsidiary or of any
of the predecessors of the Company or any such other company as aforesaid, or
who may be or have been Directors or officers of the Company, or of any such
other company as aforesaid, and the wives, widows, families and dependants of
any such persons, and to establish, subsidise and subscnbe to any institutions,
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associations, societies, clubs, trusts or funds calculated to be for the benefit of,
or to advance the interests and well being of, the Company or of any other
company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards the insurance of any such persons as aforesaid, and to
do any of the matters aforesaid either alone or in conjunction with any such
other company as aforesaid and without prejudice to the generality of the
foregoing to act erther alone or jontly as trustee or admumstrator for the
furtherance of any of the aforesaid purposes

To establish, on and subject to such terms as may be considered expedient, a
scheme or schemes for or in relation to the purchase of, or subscription for, any
fully or partly paid shares in the capital of the Company by, or by trustees for,
or otherwise for the benefit of, emplovees of the Company or of its subsicdhary
or associated companies

To the extent permutted by law, to give financial assistance for the purpose of
the acquisition of shares of the Company or for the purpose of reducing or
discharging a habihty incurred for the purpose of such an acquisition and to
give such assistance by means of a gift, loan, guarantee, indemmty, the
provision of security or otherwise

To subscribe or guarantee money for any national, charitable, benevolent,
public, general, political or useful object, and to undertake and execute any
trusts the undertaking whereof may be considered expedient, and either
gratuitously or otherwise

To enter into any arrangement with any Government or other authority,
supreme, municipal, local or otherwise, and to obtamn from any such
Government or authority any nghts, concessions, privileges, hicences and
permits, and to promote any legislation, as may be considered expedient

To distnbute among the Members in specte any property of the Company, or
any proceeds of sale or disposal of any property of the Company, and for such
purpose to distinguish and separate capital from profits, but so that no
distribution amounting to a reduction of capital shall be made except with the
sanction (1f any) for the time being required by law

To remunerate any person or company rendering service to the Company n
any manner and to pay all costs, charges and expenses incurred or sustamed n
or about the promotion and establishment of the Company and of any other
company formed, promoted, financed or assisted by the Company, or which the
Company shall consider to be in the nature of preliminary expenses in relation
to the Company or any such other company, including the cost of advertising,




commussions for underwriting, brokerage, pnnting and stationery, and the legal
and other expenses of the promoters

(X) To carry on any business which, in the opimon of the Directors of the
Company, may seem capable of being convemently carmed on in connection
with or as ancillary to any of the above businesses or calculated directly or
indirectly to enhance the value of or render profitable any of the property of the
Company or to further any of its objects and to do all other things as may be
inctdental or conducive to the attainment of any of the objects of the Company

(Y) Todo all or any of the above things in any part of the world, either alone or in
conjunction with others, and erther as principals, agents, contractors, trustees
or otherwise and ether by or through agents, contractors, trustees or
otherwise

It 15 hereby declared (1) that the expressions "subsidiary” and "holding company"
where they appear in this Clause shall have the meanings ascnbed to those expressions
by Section 736 of the Compames Act 1985, (2) that, where the context so admuts, the
word "company" n this Clause shall be deemed to include any partnership or other
body of persons whether or not incorporated and, if incorporated, whether or not a
company within the meaming of the Compames Act 1985, and (3) that the objects
specified in each of the sub-clauses of this Clause shall be regarded as independent
objects and accordingly shall in no way be Iimited or restricted (except where
otherwise expressed therein) by reference to or inference from the terms of any other
sub-clause or the name of the Company, but may be carned out in as full and ample a
manner and construed 1n as wide a sense as if each defined the objects of a separate
and distinct company

The hability of members 1s imited

The Company's share capital 1s £1000 divided into 1000 shares of £1 each




We, the subscnbers to this memorandum of association, wish to be formed into a company
pursuant to this memorandum, and we agree to take the number of shares shown opposite our
respective names

Names and Addresses of Subscribers Number of Shares  Signature of each
taken by each Subscriber
Subscniber

Mr Chien Chung Cheung 1000

of 71 Meadow Bank, Hitchin, Herts,
SG4 OHY d __:é

Total Shares taken 1000

Dated, this z s dayof o3% 2007%

Signature of witness %\

sty

Full name of witness 7?4&_.—_5/4 /(%57‘,8 v

Address 70 Meane.zanic
e sns | ferrs
SEGE OHFY

Occupation Afza//v:gc 7
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The Companies Acis 1985 - 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

or

REALTIME SECURITY UK LTD

PRELIMINARY

Interpretation

In these articles

(a) "Table A" means the regulations contained mm Table A mn the
Compames (Tables A to F) Regulations 1985 as amended bv the

Companies (Tables A - F) (Amendment) Regulations 1985

(b) words and expressions bear the same meaning as they would do 1f
contamed n Table A,

(<) headings are included only for convenience and shall not affect
meanings, and

(d) references to regulations are to regulattons in Table A unless otherwise
stated
Table A to apply

Table A shall apply to the Company save mnsofar as excluded or varied hereby
or inconsistent herewith and Table A (save as so excluded varied or
wmconsistent) and the articles heremafter contained shall be the regulations of
the Company

SHARE CAPITAL
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Authorised share capital

The share capital of the Company 15 £1000 divided into 1000 ordinary shares
of £1 each

Allotment of shares

The directors are authorised for the purposes of section 80 of the Companies
Act 1985 to allot, grant options over or otherwise deal with or dispose of anv
umssued shares of the Company to such persons on such terms and in such
manner as the directors think proper up to a total 1ssued share capatal of the
Company of £1,000,000 at any time during the period of five vears from the
daie of incorporation (but the directors are authornised to allot secunties after
the expiry of the 3 years 1f they are allotted m pursvance of an offer or
agreement made by the Company before the expiry of the 5 years)

The general authority conferred on the directors by the preceding article may
be revoked, vaned, renewed or further renewed (such renewal not to exceed a
period exceeding 5 years) by an ordinary or other resolution of the Company n
general meeting

By virtue of section 91(1) of the Compamies Act 1985, sections 89(1) and
90(1) to (6) of that Act shall not apply to any allotment of shares pursuant to
the authority conferred by the two preceding articles

LIEN

The lien conferred by regulanon 8 shall apply to all shares of the Company
whether fully paid or not and to all shares regisiered 1n the name of any
persons indebted or under hability to the Company whether he be the sole
registered holder thereof or one of several joint holders

CALLS

The hability of any member m default 1n respect of a call shall be increased by
the addition at the end of the first sentence of regulation 18 of the words "and
all expenses that may have been incurred by the Company by reason of such
non-payment”

TRANSFER OF SHARES
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63

64

The directors shall not refuse to register any transfer of any shares or interest in
shares other than in accordance with this article or with regulation 24 No
shares and no interest 1n shares shall be transferred to any infant person in
bankruptcy during their bankruptcy, or person of unsound mund and the
directors shall refuse to register any such transfer

PROCEEDINGS AT GENERAL MEETINGS
Quorum at adjourned meeting

If a quorum 1s not present at any adjourned meeting as 1s referred 10 1n
regulation 41, then, provided that the member present holds not fewer than
75% 1n nomunal value of the shares of the Company in 1ssue, any resolution
agreed 1o by such member shall be as vahd and effectual as if 1t had been
passed unammously at a general meeting of the Company duly convened and
held

Written resolution

A resclution m wnting may be signed on behalf of a corporation by a director
or the secretary thereof or by 1ts duly appointed attorney or duly authorised
representative Regulation 53 shall be extended accordingly Regulation 53
(as extended) shall apply with necessary changes to resolutions in writing of
any class of members of the Company

Conference telephones

Any member or member's proxy or duly authonsed representative (bemng a
corporation) may participate 1n a general meeting or a meeting of a class of
members of the Company by means of conference telephones or simlar
communications system whereby all those participating 1n the meeting can
hear and address each other Such participation shall be deemed to constitute
presence 1 person (or by proxy or authorised representative as appropnate) at
such meeting for all purposes including that of establishing a quorum A
meeting held by such means shall be deemed to take place where the largest
group of participators m number 15 assembled In the absence of such a
majority the location of the chairman shall be deemed to be the place of the
meeting

Smgle member

If and for so long as the company has only one member
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(a) if that member takes any decision which 15 required to be taken n
general meeung or by means of a written resolution, that deciston shall
be as valid and effectual as if agreed by the Company 1n general
meeting save that this shall not apply to resolutions passed pursuant (o
sections 303 and 391 of the Act

(by any decision taken by a sole member pursuant to the preceding sub-
paragraph shall be recorded 1n wniting and dehivered by that member (o
the company for entry in the company's minute book,

(c) if that member 1s also a director of the company and enters mto a
contract with the Company (other than a contract entered nto in the
ordinary course of business), the terms of the contract shall, unless the
contract 15 1 wriing, be set out 1 a wntten memorandum or be
recorded in the minutes of the first meeting of the directors following
the making up of the contract,

(d) regulation 57 shall not apply,

(e) at a meetung that member present in person or by proxy or if that
member 15 a corporation by a duly authonsed representative shall be a
quorum and regulation 40 shall be amended accordingly, and

H all provisions of these articles and of Table A shall be construed so as
to be consistent with the Company only having one member

Proxies

An mstrument appownting a proxy and the power of attorney or other authority
if any, under which 1t 1s signed or a notanally certified copy of that power or
authority may be handed to the chairman of the relevant meeting Regulation
62 shall not invahdate such an instrument

DIRECTORS
Number of directors

The number of directors (unless the shareholders of the Company otherwise
determine by ordinary resolution) shall not be fewer than one but shall not be
subject to any maximum Regulation 64 shall be modified accordingly If
there 15 only one director of the Company the quorum for the transaction of the
business by the directors shall be one Regulation 89 shall be modified
accordingly
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Appointment of directors

A member or members holding 75% or more of the voting rights in the
Company may from time to time by notice 1o the Company appoint any person
to be a director and to remove from office any director so appointed and to
appoint another persen 1n hus place

No age limit for directors

Any adult person may be appoimnted or elected as a director whatever may be
his age, and no director shall be required to vacate lis office by reason of lus
atiarmng or having attamned the age of seventy years or any ather age

No retirement by rotation

The directors shall not be subject to retirement by rotation and references
thereto 1n regulations 73 to 80 shall be disregarded

Disqualification and removal of directors
The office of director shall be vacated
(a) if any of the events specified in regulation 81 occur,

» if he shall m wnting offer to resign and the directors shall resolve to
accept such offer,

() if he becomes incapable by reason of illness or injury of managing and
admimstening hus property and affairs, or

(d) if he shall be removed from office by notice in writing signed either by
all his co-directors (being at least two in number) {or bv a member or
members holding 75% or more of the voting rights in the Company],
but so that 1if the director holds an appointment to an executive office
which thereby automatically determines such removal shall be deemed
an act of the Company and shall have effect without prejudice to any
claim for damages for breach of any coniract of service between hum
and the Company

Remuneration of directors
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Any director who serves on any committee, or who otherwise performs
services which 1n the opimon of the Directors are outside the scope of the
ordinary duttes of a director may be paid such extra remuneration by wav of
salary. commuission or otherwise or may recerve such other benefits as the
directors may determine Regulation 82 shall be extended accordingly

Directors' interests

A director may (and any firm or company of which he 15 a partner or member
or director may) act in a professional capacity for the Company or any body
corporate 1n which the Company 1s 1n any way interested subject to disclosure
of mterest 1n terms of regulation 85

On any matter in which a director 1s in any way interested he may nevertheless
vote and be taken mto account for the purposes of a quorum and (save as
otherwise agreed) may retain for hus own absolute use and benefit all profits
and advantages directly or indirectly accruing to hum there under or 1n
consequence thereof Regulanons 94 to 98 shall not apply

Conference telephone meetings

Any director may participate in a meeting of directors or of a committee of the
dircclors by means of a conference telephone or simlar communications
system whereby all those partictpating 1n the meeting can hear and address
each other Such participation shall be deemed to constitute presence 1n person
at such meetng for all purposes including that of establishing a quorum A
meeting held by such means shall be deemed to take place where the largest
group of participators in number 1s assembled In the absence of such a
majority the location of the chairman shall be deemed to be the place of the
meeting

THE SEAL

If the Company does not have a common seal regulatton [ shall be amended
accordingly, the obligation in regulation 6 relating to the sealing of a share
certificate shall not apply and regulation 101 shall not apply

DIRECTORS' BORROWING POWERS

The directors may exercise all the powers of the Company to borrow or raise
money without limit as to amount and upon such terms and in such manner as
they thunk fit and to grant any mortgage or charge over 1ts undertaking.
property and uncalled capital, or any part thereof and subject 1n the case of any
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security convertible into shares to section 80 of the Act to 1ssue debentures.
debenture stock and other secunihies. whether outnight or as secunty for any
debt, liability or obligation of the Company or of any third party

NOTICE

In accordance with regulation 111 any notice to be given to or by any person
pursuant to these articles shall be 1n wnung except that a notice calling a
meeting of the directors need not be 1n writing

Any notice to be given under these articles may be delivered personally or sent
by first class post (airmail 1f overscas) or by telex or facsimile Regulation

112 shall not apply

The address for service of any notice shall be as follows

n the case of a such member's address as

member or hus legal  shown in the Company's

personal register of members of the

representative or Company,

trustee 1n

bankruptcy

m the case of a his last known address or

director at the address notified bv
him to the Company for
that purpose,

mn the case of a the place of the meeting

meeting of the

directors

in the case of the 1ts registered office, and

Company

n the case of any to his or 1ts last known

other person address

Any notice to be given under these articles shall be deemed to have been
served and be effective

(2) if delivered personally, at the time of delivery
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(b) if posted, on receipt or at the expiry of two Business Days (or in the
case of airmail four Business Days) after it was posted, whichever
occurs first

(©) if sent by telex or facsimile, at the time of transmission (1f sent durning
normal bustness hours. that 15 9 30 to 17 30 local tme in the place to
which 1t was sent) or (af not sent during such normal business hours) at
the beginming of the next day in the place to which it was sent. and

(@ if sent by cable or telegram, at the time of delivery

For the purposes of the preceding article, "Business Day"” means any day other
than a Saturday, Sunday, or any day that 15 a public holiday n the place, or
places at which the transaction or notice 1n question 1s bemng effected

In proving such service 1t shall be sufficient to prove that personal delivery
was made, or that the notice was properly addressed stamped and posted or n
the case of a telex that the miended recipient's answerback code 1s shown on
the copy retained by the sender at the beginming and end of the message or in
the case of a facsimule that an activity or other report from the sender's
facsimile machine can be produced n respect of the notice showing the
recipient’s facsimile number and the number of pages transmitted Regulation
115 shall not apply

Any notice may consist of one or more documents (including a telex
facsimile, cable or telegram) each signed by or on behalf of or otherwisc
emanating from the person giving the notice The signature may be given
personally or by a duly appomnted attorney or n the case of a body corporate
by an officer or by its authorised corporate representative

In the case of joint holders of a share all notces shall be given to the joint
holder whose name stands first in the register of members of the Company 1n
respect of the joint holding Notice so given shall constitute notice to all the
joint holders

A director absent or ntending to be absent from the United Kingdom may
request the directors that notices of meetings of the directors shall dunng his
absence be sent in wnting to lum at an address or to a facsimile or telex
number given by him to the Company for this purpose, but 1f no request 1s
made to the directors it shall not be necessary to give notice of a meeting of
the directors to any director who 1s for the time being absent from the Umted
Kingdom A director may warve notice of any meeting either retrospectively
or prospectively Regulation 88 of Table A shall be modified accordingly
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INDEMNITY

Subject to the provisions of and so far as may be permutted bv law everv
director, auditor secretary or other officer of the Companv shall be
mdemnified by the Company out of 11s own funds against and exempted by the
Company from all costs, charges, losses, expenses and habilites incurred by
him 1n the actual or purported execution or discharge of his duties or the
exercise or purported exercise of hus powers or otherwise 1n relation to or in
connectron with hus duties powers or office including (without prejudice to
the generality of the foregommg) any hability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or onutted by hum as an officer or employec of the
Company and 1in which judgment 1s given in hus favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach
of duty on lus part) or in which he 1s acquutted or 1n connection with any
application under any statute for relief from habihty 1n respect of any such act
or omission in which relef 15 granted to hum by the court Regulauon 118
shall not apply

Without prejudice to the provisions of regulaton 87, or to the preceding
article the directors shall have the power to purchase and maintain insurance
for or for the benefit of any persons who are or were at any time directors
officers, employees or auditors of any relevant company (as defined 1o the
following article) or who are or were at any time trustees of any pension fund
or employees' share scheme i which emplovees of any relevant company are
mterested including (without prejudice to the gencrahity of the foregoing)
insurance against any lhability mcurred by such persons in respect of any act or
omission 1n the actual or purported execution or discharge of their duties or in
the exercise or purporied exercise of thewr powers or otherwise 1n relation to
their duties, powers or offices n relation to any relevant company, or any such
pension fund or employees' share scheme

For the purpose of the preceding article, "relevant company” shall mean the
Company, any holding company of the Company or any other body whether
or not incorporated, in which the Company or such holding company or any of
the predecessors of the Company or of such holding company has or had any
mterest whether direct or indirect or which 1s in any way allied to or associated
with the Company, or any subsidiary undertaking of the Company or such
other body
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Mr Chien Chung Cheung
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