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Companies Act 1985

COMPANY LIMITED BY SHARES
Memorandum of Association
of
KIER INTERNATIONAL (INVESTMENTS) LIMITED

(Amended by Special Resolution passed on 27 November 1986)

(A)

(8)

(€)

(D)

(E)

The name of the Company 1s "KIER INTERNATIONAL (INVESTMENTS) LIMITED™,
The registered office of the Company s to be situated in England.
The objects for which the Company 1s established are.-

To carry on business as an Investment Company and to purchase and hold
investments of every description To invest moneys of the Company on the
security or In the acquisition of any lands, buildings, leases, under-leases, rnights
or privileges or of any stock, shares, debentures, debenture stock, bonds,
obhgations, or securities of any government, state or authonty, or of any publc
or private Company, corporate or unincorporate, and to hold and from time to
time to vary or dispose of the same, whenever required in the interest of prudent
investment management, but so that such properties as aforesaid and any
properties acquired n substitution thereof shall be acquired for the purpose of
investment only, and so that the carrying on by the Company of any trade or
business or dealing therein or in any properties whatsoever shall not be deemed
to be hereby authorised To carry on any other business which may seem to the
Company capable of being conveniently carried on In connection with any
business which the Company 1s authonsed to carry on, or may seem to the
Company calculated directly or indirectly to benefit the Company, or to enhance
the value or render profitable any of the Company's properties or rights.

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 nterest, right or privilege therein,
for such consideration and on such terms as may be considered expedient

To purchase, subscrnibe for or otherwise acquire, and hold and deal with, any
shares, stocks, debentures, bonds, or other securities, investments of any nature
whatsoever, or any options In respect thereof, and to buy and sell foreign
exchange,

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

To improve, manage, construct, repair, develop, exchange, let on lease, or
otherwise, grant licences, options, rights and privileges in respect of, or otherwise
deal with all or any part of the property and rights of the Company

! The name of the company was changed on 29 May 2012 from K I {Investments) Limited




(F)

(G)

(H)

(I

()

(K)

(L)

(M)

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

To invest and deal with the monies of the Company not immediately required for
the purpose of its business in or on such investments or securities and In such
manner as may be considered expedient, and to dispose of or vary any such
investments or securities.

To enter into any partnership or into any arrangement for sharing 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 crecit with or without security to such persons,
companies or corporations, and on such terms as may be considered expedient,
and to receive money on deposit or loan from any persen, company, or
corporation on such terms as may be considered expedient.

To borrow or raise money on such terms and on such security as may be
considered expedient and, 1n particular, but without hmiting the generality of the
foregoing, by the issue or deposit of debentures, and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge or lien upon the
whole or any part of the undertaking, property and assets of the Company both
present and future, including its uncalled capital.

To guarantee in any manner the payment of any moneys, the discharge of any
debts and habilities and the performance of any kind of obligation by any person,
firm or corporation, wherever resident, formed or incorporated, including, but
without hmutation, any corporation which 1s a holding company, a subsidiary or a
fellow subsidiary of the Company, to give any kind of indemnity or other
undertaking in relation to the foregoing, to secure any such guarantee,
indemnity or undertaking or the payment, discharge and performance of any
such moneys, debts, liabilibes and obligations by any mortgage, charge, pledge,
llen or other security of any kind upon the whole or any part of the undertaking,
property and assets of the Company, present and future, wherever situate,
including 1ts uncalled capital, and, without prejudice to the generality of the
preceding words, to enter into any such transaction in relation to any debenture
stock, loan stock, bonds, notes or other securities which have been or may be
issued or allotted (whether 1n England or elsewhere) by any person, firm or
corporation, and to effect all kinds of similar transactions under the laws of
England or any other country or territory.

To pay for any property, assets or nghts acquired by the Company, and to
discharge or satisfy any debt, obligation or hability of the Company, either in cash
or 1n shares with or without preferred or deferred rights in respect of dividend or
repayment of capital or otherwise, or by any other securities which the Company
has power to 1ssue, or partly \n one way and partly 1n another, and generally on
such terms as may be considered expedient.

To accept payment for any property, assets or rights disposed of or dealt with or
for any services rendered by the Company, or in discharge or satisfaction of any
debt, obligation or llabiity to the Company, either 1n cash or in shares, with or
without deferred or preferred nghts in respect of dividend or repayment of capital
cor otherwise, or in any other secunties, or partly in one way and partly In
another, and generally on such terms as may be censidered expedient




(N)

(0)

(P)

(Q)

(R)

()

(T)

(V)

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

To 1ssue, place, underwrite or guarantee the subscription of, or concur or assist
in the 1ssuing or placing, underwriting or guaranteeing the subscription of shares,
stocks, debentures, bonds and other securities 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, copyrights, designs, trade marks,
secret processes, know-how and inventions, and any interest therein, and to
make experiments and tests, and to carry on all kinds of research work

To draw, make, accept, endorse, negotiate, discount, execute, and Issue
promissory notes, bills of exchange, scrnip warrants and other transferable or
negotiable imnstruments.

To establish and maintain or procure the establishment and maintenance of, any
pension or superannuation funds {whether contributory or otherwise) for the
benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances and emoluments to any persons who are or were at any time n 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 holding
company or is alhed 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
dependents of any such persons, and to establish, subsidise and subscribe to any
instrtutions, associations, societies, clubs 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 subscribe or
guarantee money for charitable or benevolent objects, or for any exhibition or for
any public, general or useful object, 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 either alone or jointly as trustee
or administrator 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, employees of the Company or of its subsidiary or
assoctated companies.

To the extent permitted by law, to give financial assistance for the purpose of the
acquisition of shares of the Company or for the purpose of such an acquisition of
shares of the Company or for the purpose of reducing or discharging a hability
incurred for the purpose of such an acquisition and to give such assistance by
means of a gift, loan, guarantee, indemnity, the provision of secunity or
otherwise

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




(V) To enter into any arrangement with any Government or other authority,
supreme, municipal, local or otherwise, and to obtain from any such Government
or authority any rights, concessions, privileges, licences and permits, and to
promote any legislation, as may be constdered expedient.

(W) To distribute among the Members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, 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 (If any) for the time being required by law.

(X) To remunerate any person or company rendering service to the Company n any
manner and to pay all costs, charges and expenses Incurred or sustained in 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.

(Y) To carry on any business which, in the opinion of the Directors of the Company,
may seem capable of being conveniently carried 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 incidental or
conducive to the attainment of any of the objects of the Company

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

It 1s hereby declared (1) that the expressions 'Subsidiary’ and 'Holding Cormpany’ where
they appear In this Clause shall have the meanings ascribed to those expressions by
Section 736 of the Companies Act 1985, (2) that, where the context so admits, the word
‘Company' in 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 meaning of the Companies 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 hmited 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 carried out in as full and ample a manner and
construed In as wide a sense as If each defined the objects of a separate and distinct
company.

4 The hability of Members 1s iimited

5 The share capital of the Company 1s £1,000 divided into 1,000 shares of £1 each




We, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company In pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names

NAMES, ADDRESSES AND DECRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
KIER INTERNATIONAL LIMITED Ninety Nine
Tempsford Hall Ordinary
Sandy Shares

Bedfordshire

Building & Cwil Engineering Contractors

J.L.KIER & CO.LIMITED One
Tempsford Hall Ordinary
Sandy Share

Bedfordshire

Building & Civil Engineering Contractors

Dated the 30th October 1980
Witness to the above signatures:-

H L THOMPSON
35 Park Drive
Littie Paxton
Huntingdon
Cambridgeshire

Chartered Secretary




Companies Act 1985
COMPANY LIMITED BY SHARES
Articles of Association
of
KIER INTERNATIONAL (INVESTMENTS) LIMITED?

(Adopted by Special Resolution passed on 27 November 1986)

General

The regulations contained Iin Table A as prescrnibed at the date of adoption of
these Articles for the purposes of Section 8 of the Companies Act 1985 (such
Table being hereinafter referred to as 'Table A') shall apply to the
Company (save in so far as they are excluded or varied hereby) and such
regulations (save as so excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

In these Articles 'the Act’ means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force.

Share Capital

3.

The authorised share capital of the Company at the date of adoption of these
Articles 1s £1,000 divided into 1,000 Ordinary Shares of £1 each.

Subject to the provisions of the Act and the provisions heremnafter contained the
Directors are hereby authorised to exercise the powers of the Company to offer,
allot, agree to allot, grant any nght to subscribe for, or to convert any secunty
into, and otherwise dispose of any of the shares in the capital of the Company for
the time being unissued to such persons (including any Directors) at such times
and generally on such terms and conditions as they think proper but subject to
any direction to the contrary given by the Company In General Meeting and to the
terms on which any shares are created or 1ssued and provided that no shares
shall be 1ssued at a discount contrary to the Act.

Section 89(1) and Section 90(1) to (6) inclusive of the Act shall not apply to any
allotment of equity securities by the Company pursuant to any authority
conferred on the Directors pursuant to the Act.

The Company 1s a private company and, accordingly, 1t may not offer to the
public {(whether for cash or otherwise} any shares in or debentures of the
Company or allot or agree to allot (whether for cash or otherwise) any shares In
or debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public

Subject to the provisions of the Act, any shares may be 1ssued which are to be
redeemed or are hable to be redeemed at the option of the Company or the
holder of such shares on such terms and in such manner as may be provided by

2 The name of the company was changed on 29 May 2012 from K I (Investments) Limited




the Articles for the time being of the Company or as the Company may by
resolution determine. Regulation 3 of Table A shall not apply.

8. Subject to the provisions of the Act, the Company may enter into any contract
for the purchase of all or any of its shares of any class (including any redeemable
shares) and any contract under which it may, subject to any conditions, become
entitled or obliged to purchase all or any of such shares and may make payments
In respect of the redemption or purchase of such shares otherwise than out of
distnbutable profits or the proceeds of a fresh issue of shares Every contract
entered into in pursuance of this Article shall be authorised by such resolution of
the Company as may for the time being be required by law but subject thereto
the Directors shall have full power to determine or approve the terms of any such
contract, Neither the Company nor the Directors shall be required to select the
shares In question rateably or in any other particular manner as between the
holders of shares of the same class or as between them and the holders of
shares of any other class or in accordance with the rnights as to dividends or
capital conferred by any class of shares. Subject to the provisions of the Act, the
Company may agree to the varnation of any contract entered into In pursuance of
thuis Article and to release any of its rights or obligations under any such
contract Notwithstanding anything to the contrary contained in the Articles, the
rights attaching to any class of shares shall not be deemed to be varied by
anything done by the Company in pursuance of this Article. Regulation 35 of
Table A shall not apply.

Transfer of Shares
9. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to reqister the transfer of any share, whether or not a fully paid

share, and Regulation 24 of Table A shall not apply to the Company

Notice of General Meetings

10 The words "or a resolution appointing a person as a director” in Regulation 38 of
Table A shall not apply to the Company

Conduct of General Meetings

11 At any General Meeting a poll may be directed by the Chairman or demanded by
any Member present in person or by proxy Reguiation 46 of Table A shall be
modified accordingly.

12 A proxy shall be entitled to vote on a show of hands Regulation 54 shall be
modified accordingly.

13. Regulation 62 of Table A shall not apply to the Company.

Votes of Members

14 If any votes shall be counted which ought not to have been counted, or might
have been rejected, the error shall not vitiate the result of the voting unless it be
pointed out at the same meeting, and not In that case unless it shall, in the
opinion of the chairman of the meeting, be of sufficient magritude to vitiate the
result of the voting

Number of Directors




15,

The minimum number of Directors shall be two and there shall be no maximum
number. Regulation 64 of Table A shall not apply

Delegation of Powers of Directors

16.

The Directors may delegate any of their powers to committees consisting of such
person or persons (whether Directors or not) as they think fit. Regulation 72 of
Table A shall be modified accordingly.

Alternate Directors

17

18.

19.

20.

An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any)
of the remuneration otherwise payable to his appointor as such appointor may by
notice 1n writing to the Company from time to time direct, and the first sentence
of Regulation 66 tn Table A shall be modified accordingly.

A Director, or any such other person as 1s mentioned in Regulation 65 n Table A,
may act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whom he represents In
addition to his own vote (If any) as a Director.

An alternate Director shall, except as regards remuneration and the power to
appoint an alternate, be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company and each alternate
Director whilst so acting shall exercise and discharge all the functions, powers
and duties of the Directors whom he represents and shall without prejudice to
the generality of the foregoing be entitled, In the absence from the United
Kingdom of the Director appointing him, to sign on his behalf a Resolution In
writing of the Directors, An alternate Director shall ipso facto cease to be an
alternate Director if his appointor ceases for any reason toc be a Director and
Regulation 67 shall not apply to the Company

The following words shall be added at the end of Regulation 89 of Table A,
namely: "For the purposes of this Regulation an alternate shall be counted in a
quorum separately in respect of each of the Directors for whom he has been
appotnted alternate but so that no less than two individuals shall constitute a
quorum®”,

Appointment, Retirement and Remuneration of Directors

21

22,

23

The Directors shall not be obliged to retire from office by rotation and
Regulations 73 to 75 of Table A inclusive, the words "other than a director
retinng by rotation” in Regulation 76 of Table A, the words "(other than a
director retirnng by rotation at the meeting)" in Regulation 77 of Table A, the
words "and may also determine the rotation in which any additional directors are
to retire" 1n Regulation 78 of Table A, the last two sentences of Regulation 79 of
Table A and the last sentence of Regulation 84 of Table A shall not apply to the
Company.

There shall not be any age hmit for Directors and subsections (1) to (6) of Section
293 of the Act shall not apply to the Company. Regulation 81(a) of Table A shall
be modified accordingly

Regulation 82 of Table A shall be amended by inserting the words "by way of fee"
after the word "remuneration"” wherever that word appears




24.

25

The office of a Director shall be vacated not only upon the happening of any of
the events mentioned in Regulation 81 of Table A but also If he 1s removed from
office pursuant to these Articles or If he becomes incapable by reason of illness
{including, without hmitation, mental iliness or disorder) or injury of managing or
administering any property or affairs of his own or of the Company and the
Directors resolve that his office be vacated. Regulation 81 of Table A shall be
modified accordingly.

The appointment of any person to any office pursuant to Reguiation 84 of Table A
may at any time be revoked by the Directors, without prejudice to any rights of
the holder of such office in respect of such revocation

Special Directors

26.

The Directors shall have power from time to time by Resolution to appoint any
one or more persons to any post with such descriptive title including that of
Director (whether as divisional, departmental, deputy, assistant, local, advisory
or otherwise} being hereinafter referred to as a Special Director and the following
provisions with regard to any such appointment or appointments shall have
effect.

(a) The appointment, tenure of office, remuneration (if any) and scope of
duties of a Special Director shall be determined from time to time by the
Directors with full power to make such arrangements as they think fit; and
the Directors shall have the right to enter into any contracts on behalf of
the Company or transact any business of any description without the
knowledge or approval of a Special Director, except that no act shall be
done that would impose any personal habiity on any Special Director
except with his full knowledge and consent

(b) The Directors may also from time to time remove any Special Director
from office and If they so decide appoint another in his place, but any such
removal shall take effect without prejudice to the rights of either party
under any agreement between the Special Director and the Company.

{c) The appointment of a person to be a Special Director may be in place of or
in addition to hus employment by the Company in any other capacity but
unless otherwise expressly agreed between him and the Company the
appointment as Special Director shall not affect the terms and conditions
of his employment by the Company in any other capacity whether as
regards duttes, remuneration, pension or otherwise The office as a
Special Director shall be vacated if he becomes of unsound mind or
bankrupt or makes any arrangement or composition with his creditors
generally, or becomes prohibited by law from being concerned or taking
part in the management of the Company, or If he resigns his office or 15
removed from office by a Resolution of the Board.

d} A Special Director shall not be or be deemed to be a Director of the
Company within the meaning of the word as used in the Compames Act
1985 or these Articles and no Special Director shall be entitled to attend or
be present at any meetings of the Board or of any committee of Directors
unless the Directors shall require him to be in attendance,

{e) A Specal Director shall attend meetings of the Directors and of any
committee of the Directors whenever called upon to do so and shall at all




times be ready to give the Directors the benefit of his knowledge,
experience and advice.

Proceedings of Directors

27. A Director absent or intending to be absent from the United Kingdom may
request the Directors during his absence to send notices of meetings of the
Directors to him at such address within the United Kingdom as he may give to the
Company for this purpose but in the absence of such a request it shall not be
necessary to give notice of a meeting to a Director who 1s absent from the United
Kingdom

28. A Director who to his knowledge 1s in any way, whether directly or indirectly,
interested In a contract or proposed contract {(within the meaning of Section 317
of the Act) with the Company shall declare the nature of his interest at a meeting
of the Directors or of any committee of the Directors in accordance with that
Section. Subject where applicable to such disclosure a Director may vote at a
meeting of Directors or of a committee of Directors on any Resolution concerning
a matter 1n which he has, directly or indirectly, an interest or duty which Is
matertal and which conflicts or may conflict with the interests of the Company
and Regulation 94 of Table A shall not apply to the Company.

29, The Directors may dispense with the keeping of attendance books for meetings of
the Directors or committees of the Directors. Regulation 100 of Table A shail be
modified accordingly.

30. Whenever a company (hereinafter called ‘the Parent Company') shall be the
holder of not less than 90 per cent in nominal value of such of the issued share
capital for the time being of the Company as carres the right of attending and
voting at General Meetings of the Company the following provisions shall apply
and to the extent of any Iinconsistency shall have overriding effect as against all
other provisions of these Articles:

(a) the Parent Company may at any time and from time to time appoint any
person to be a Director of the Company or remove any Director from
office,

(b) none of the powers of the Company to offer, allot, agree to allot, grant
any right to subscribe for, or to convert any security into, and otherwise
dispose of any of the shares in the capital of the Company for the time
being umissued shall be exercised without the consent of the Parent
Company; and

(c) any or all powers of the Directors shall be restricted in such respects and
to such extent as the Parent Company may by notice to the Company
from time to time prescribe.

Any such appointment, removal, consent or notice shall be in writing served on the

Company and signed on behalf of the Parent Company by any one of its Directors or
some other Officer of the Parent Company duly authonsed for the purpose.

Appointment of Secretary

31. Two or more persons may be appointed as Joint Secretaries The Directors may
also appoint one or more Assistant Secretaries. Regulation 99 of Table shall be
modified accordingly.

Notices




32.

The figure "2V shall be inserted in substitution for the figure "W in the second
sentence of Regulation 115 of Table A Any notice or other document delivered or
left at a reqistered address otherwise than by post shall be deemed to have been
served or delivered on the day it was so delivered or left.




