COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pleose do not Pursuant 1o section 12(3) of the Companies Act 1985
write in
this margin

pPlense complate J H H ] .

logibly, preferably To the Registrar of Companies ior S,-ﬁ'c‘:l usiaI For official use

in black type, or ~-TeT"

bold block A A (2-‘—(—&(—-({3 1T ‘
lettering Name of company .

"Insert full name of | * G Hes o Lin TED

company
1, Roanm  SNRMA
of__EDWARDS CGrELORRD eSS RENGES [, O ECRE HOVSE
W RRIOGE STREET , DEREN  DEL 2L '
tDelete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
appropriate

[mmamummmmmewamfmmmmnﬁmmmemdeﬁvew {6 the reygistrar
under-sestion-1042)]t and that all the requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835 .
Declared at /A [-{-' e SC Declarant to sign below

A et |

| [‘”“4 j A
A (24
the M’ d of_&h-ﬁ;ﬂc{__ 0
One thousand nine fundred and, Gl Al
o/ T d

.

A u;\\ it R
A Commissioner for Qaths or Notdry Public or Justice of
the Peace or ?}5 itor having the pRyvers conferred on a

4

before me

e

Commissionef fpr Qaths.

Presentor's name, address and For official use
reference {if any): New Companies Section Post room
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Please complete For official use
legibly, preferably
in biack type, or
hold bicck lettering

Name of company

* insert fult name x =G = LNANT &2
of company

The intentied situation of the registered office of the company on incorporation is as stated below

OeEiHE HMCJISE

L1 SR\ CE STrREET

DELGH
AT POStCOde %
If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark “X'in the box opposite and insert
the agent's name and address below
ETIAR OS  GELOARD Hownl  RRNGGS

ORELHME MOISE

W &b &L STREET

EYX . ) Postcode| _ D&l B |

Number of continuation sheets attached (see note 1) D

Presentor's name address and For official Use
reference (if any): General Section Post room

Eorm F101 (No. 10}
© Fourmat Publishing GComIE-05 G ELDARD HOLL A1

é 27 & 29 St Albans Place e tx& S

London N1 ONX
£ oG I TORS
July 1985 S
OEELWE HOusS E
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"he name(s) and particulars of the person who is, or the persons who are, to be the first director or Please do not .

firactors of the company (note 2) ara as follows: wiiteln
- . oo sumeg LTWS MAFQIN
Name (note 3} ST. ANIDREWS COmPANS  Sevites Business occupation
Litay TED DITECTOR
Previous name(s} (nota 3) . Nationality
Address (note 4) 1o §7. AIORENE CRESCEWT LI RECSTERED
CARBNEE Dste of birth (where applicable)
Postcode’ & v Jan (note 6}
of pther
NORNE directorships
——14 held or previously
held {see note 5)
if this space is
insufficient use &
continuation sheet.
| consent to ?77irector of the rompany named on page 1
Signature wra Date lﬁ'ﬂf[ J7d 7 J

€O PO BEMALE OF 51 ProdZET COMPATIM Sekvl CEes Uit eD

Mame (note 3) Business occupation

Previous namels) {note 3} Nationality

Address {note 4)

Date of birth (where applicable)

Postcode (note 6)

Other directorships t

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

Signature Date

Name (note 3) Business occupation

Previous name(s} {note 3) Nationality

Address (note 4)
Date of birth (where applicable)
Postcode (note 6)

‘q I Other directorshins t

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

B Signature Date

Page 2
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E T

gase do not
rite in
g margin

The namels) and particulars of the person who is, of the persons

secretaries, of the company are as follows:

who are,to be the first secretary, or joint

leags completo
1gibly, praferably
1 black type, or
wold block lstteriing

delete if the form is
signed by the
subcribers

delete if the form is
signed by an agenton
hehalf of the
subscribers.

All the subseribers
must sign either
parsonally or by a
person or persons
authorised to sign
for them.

- S AR A ]
Name {notes 3 & 7) CLESCLENT FMALL LML TER _‘
Previous name(s) {note 3) i
Address (notes 4 &7) o ST . ANDEESS (@ ESCENT
CINEDAET
Postcode| ~ & | 2EP

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

. -\-——-——»—
Signature

cof rar YV ReEnGL

CeesScenaT Hhikk L RANTED

Date lf/ﬂ!%‘/

Name (notes 3 & 7}

Previous name(s) (note 3)

Address (notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 1
Signature Date
gJNWt[:. é[dr/wf\/ #a/ﬁ—* g"‘] 35

Signature of agent on behalf of subsribers Date ¥ / T / 4 &
Signed Date
Sioned Date
Signed Date
Signed Date

| Signed Date

I Signed Date
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COMPANIES HCUSE

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

EGHB 16 LIMITED

The name of the Company is EGHB 16 Limited

The registered office of the Company will be
situate in England and Wales.

The objects for which the Company is established

are:-

(a)

To carry on all or any of the businesses of
electrical and electronic engineers advisors
and consultants in and designers, organisers,
installers, project managers, commissioners,
implementors, importers and exporters,
manufacturers, retaillers, wholesalers,
buyers, sellers, distributors and shippers
of, licensors and dealers in computers,
contrel, data acquisition, measuring, and
automation equipment, devices and systems,
data processing, peripheral electronic,
mechanical, automotive and computerised
systems and services of all kinds and all
other types of device, apparatus, appliances,
techniques, systems and services for use in
measurement, industrial manufacture,
production oOr commercial operations of any
kind; and to provide training for all kinds
of electronic, computerised or automotive
systems and services; and as general
engineers, stationers, printers, publishers,
advertising agents and contractors, general
merchants end traders; and to manufacture,
buy, sell, lease, rent or licence and deal in
all materials, equipment and technology
necessary ox useful for carrying on the
foregoing businesses O any of them, oI
likely to be required by customers of or a
person having dealings with the Company
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(b)

(c)

(d)

(e)

(£)

to purchase Or otherwise acquire and take
over any businesses OT undertakings which may
be deemed expedient, or to pecome interested
in, end to carry on OT dispose of, remove Or
put an end to the same or otherwilse deal with
any such businesses OYr undertakings as may be
thought desirable

to subscribe, underwrite, purchase, or
otherwise acquire, and to hold, dispose of,
and deal with, any shares or other securities
or investments of any nature whatsoever, and
any options or rights in respect thereof, and
to buy and sell foreign exchange

to acquire by any means any real or personal
property oxr rights whatsoever

to carry on any other trade or business which
may in the opinion of the Board of Directors
of the Company be capable of being conducted
directly or indirectly for the benefit of the
Company

to make experiments in connection with any
business or proposed business of the Company,
and to apply for oI otherwise acquire in any
part of the world any patents, patent rights,
prevets d'invention, licences, protections
and concessions which may appear 1ikely to be
advantageous oOr useful to the Company, and to
use and manufacture under or grant licences
or privileges in respect of the same, and to
expend money in experimenting upon and
testing and in improving OT seeking to
improve any patents, inventions or =rights
which the Company may acquire or propose to
acquire

to acquire by any means the whole or any part
of the assets, and to undertake the whole or
any part of the liabilities, of any person
carrying on Or proposing to carry on a
business which the Company is authorised to
carry on oOr which can be carried on in

connection +herewith, or to acquire &n
interest in, amalgamate OT enter into any
arrangement for sharing profits, or for

co-operation, OY for limiting competition, oY
for mutual assistance, with any such person
and to give or accept, by way of
consideration for any of the acts or things
aforesaid or property acquired, any shares,
whether fully or partly paid up, debentures,




or other secuxrities or rights that may be
agreed upon

(g) to acquire and ‘hold shares or other interests
in or securities of any other company and
otherwise invest and deal with the moneys of
the Company

(h) to lend money OX give credit to such persons
on such terms as may seem expedient

(i) *to borrow and raise money in any manner and
to secure by mortgage, charge or lien upon
the whole or any part of the Company's
property OF ascets (whether present O
future), including its uncalled capital, the
discharge of any obligation or liability by
+he Company Or any other person Or company
{whether or not that company is the Company's
holding company, as defined by the Section
736 of the Companies Act 1985 or a subsidiary
of such holding company)

(j) to advance and lend money or give credit on
such terms as may seem expedient and with or
without security to customers and others

(k) +to enter into contracts or deeds of indemnity
and suretyships of all kinds and to secure,
undertake or gquarantee payment of money OI
the perforinance of any obligations of any
person 0r company (whether or not that
company is the Company's holding company as
defined by Section 736 of the Company's Act
1985 or subsidiary of such holding company)

(1) +to purchase O otherwise acquire to take over
and undertake :-

(1) all or any part of the business,
property, liabilities and transactlons
of any person or company carrying on any
business, the carrying on of which is
calculated to benefit the company or to
advance its interest Or which 1is
possessed of property suitable for the
purposes of the Company ;

(ii) shares (including any redeemable shares)
in itself whether such are registered in
the names of the holders thereof or
issued by way of renounceable letters of
allotment to the persons entitled to be
offered the same




(m}

(n)

(o)

(p)

to draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other
negotiable or transferable instruments

to apply for, promote and obtain any Act of
Parliament, charters, privileges, concessions,
licences or authorisations of any government state
or municipality, Provigional Order oxr Licence of
the Department oY Trade or other authority for
enabling the Company to carry any of its objects
into effect or for extending any of the Company's
powers or for effecting any modification of the
Company's constitution, or for any other purpose
which may seem expedient, and to oppose any
actions, steps, proceedings oOr applications which
may seenm calculated directly or indirectly to
prejudice the interests of the Company O of its
Members

to enter into any arrangements with any
governments Or authorities (supreme, municipal,
local ox otherwise), or any corporations,
companies, Or persons that may seem conducive to
the Company's objects or any of them, and to

obtain from any such government, authority
corporation, company O person any charters,
contracts, decrees, rights privileges and

concessions which the Company may think desirable,
and to carry out, exercise and comply with any
such charters, contracts, decrees, rights,
privileges and concessions

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 emolyments to any persons
who are or were at any time in the employment oI
service of the Company, OT of any company which is
a subsidiary of the Company OY 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 subscribe to any institutions,
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




(q)

(xr)

(s}

(t)

(u)

(v)

(w)

as aforesaid, and to make payments for or towards
the insurance 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 oOT in
conjunction with any such other company as
aforesald

to procure the Company to be registered oOr
recognised in any part of the world

to promote any other company for the purpose of
acquiring all or any of the property and/or
undertaking any of the 1iabilities of the Company,
or of undertaking any business or operations which
may appear likely to assist or Dbenefit the
Company, and to place or guarantee the placing of,
underwrite, subscribe for, oY otherwise acquire
all or any part of the shares, debentures Or other
securities of any such company as aforesaid

to dispose by any means of the whole of any part
of the assets of the Company

+o distribute among the members of the Company in
kind any assets of the Company

to do all or any of the above things in any part
of the world, and either as principal, agent,
trustee, contractor or otherwise, and eilther alone
or in conjunction with others, and either by or

through agents, trustees, sub-contractors oOr
otherwise
to control, manage, finance, subsidise,

co-ordinate oxr otherwise assist any company OT
companies in which the Company has a direct or
indirect financial interest to provide secretarial
administrative technical commercial and other
services and facilities of all kinds for any such
company Or companies to make payments by way of
subvention or otherwise and any other arrangements
which may sSeem desirable wilith respect to any
business or operations of or generally with
respect to any such company oY companies

subject te the Ccmpanies Act 1988 ta give, whether
directly or indirectly, and whether by means of a
loan, guarantee, the provision of security or
otherwise, any financial assistance specified in
section 152 of the Companies Act 1985
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(x) to do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them

and it is hereby declared that the word "company" in
this clause, except where used in reference to the
Company, shall be deemed to include any partnership or
other body of persons, whether corporate or
unincorporate, and whether domiciled in the United
Kingdom or elsewhere, and the objects specified in aach
of the paragraphs of this clause shall be regarded as
independent objects, and accordingly shall in no wise
be 1limited or restricted (except where otherwilse
expressed in such paragraphs) by reference to or
inference from the terms of any other paragraph or the
name of the Company

4. The liability of the members is limited.

5. The share capital of the Company is £1,000 divided
into 1,000 Ordinary Shares of £1 each
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being

formed into a comgany in pursuance of

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 DESCRIPTIONS NUMBER OF SHARES
OF SUBSCRIBERS. TAKEN BY EACH
SUBSCRIBER.

ST. ANDREWS COMPANY SERVICES LIMITED

16 St. Andrews Crescent One
Cardiff

CFl1l 32RD

R. Surma QKO i@

Authorised Signatory.

CRESCENT HILL LIMITED

16 St. Andrews Crescent one
Cardiff //

CFl 3RD

J. Byrne

authorised

DATED this 15 day of November 1989

WITNESS to the above slgnatures:-

J.D. SMITH
47 Bridge Street

Dexrby \3 —D - QNT\\-. -

DE1 3LB

golicitor




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

.

ARTICLES OF ASSOCIATION
of

EGnE o LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (hereinafter called "Table .
A") shall apply to the Company save in so far as they
are excluded or wvaried hereby and such regulations
(save as so excluded or varied) and the articles
hereinafter contained shall be the regulations of the
Company

SHARE CAPITAL

2. (a) Subject to the Act and these articles, the
directors shall have authority to exercise
any power of the Company to offer allot or
otherwise dispose of any shares in ‘the
Company, or any xelevant securities (as
defined by the Act), to such persons, at such
times and generally on such ‘terms and
conditions as they think proper save in so
far as the Company in general meeting shall
have varied, renewed or revoked the the said
authority.

(b) The directors shall, subject to section 80 of
the Act be authorised tc make any, offer or
allotment of shares in the Company, or grant
any right to subscribe for, or to convert any
securities into, shares in the Company up to
the amount of the authorised share capital of
the Company at the date of the adoption of
these articles and such 1limitations shall
constitute the maximum amount of the relevant
securities which at any time remain to be
allotted by the directors hereunder.




(c) The period within which the said authority to
allot relevant securities may be exercised
shall be 1limited to five years, comnencing
from the adoption of these articles.

(d) Any offer or agreement in respect of relevant
securities which 1is made prior to the
expiration of such authority and in all other
respects within the terms of such authority,
shall be authorised to be made
notwithstanding that such offer or agreement
would or might requixe relevant securities to
be allotted after the expiration of such
authority and, accordingly, the directors may
at any time allot any relevant securitieg in
pursuance of such nffer or agreement.

(e) The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resolution of the Company in general
meeting, be revoked, varied oOT renewed
(whether ox not it has been previously
reviewed hereunder) for a further period not
exceeding five years.

(f) In accordance with section 91 of the Act,
section 89 (1) section 90 (1) to (5) and
section 90 (6) shall not apply to the
Company .

VARIATION OF RIGHTS

3. Unless otherwise provided by the rights attached
to any shares, those rights shall be deemed to Dbe
varied by the reduction of the capital paid up on the
shares and by the allotment of further shares ranking
in priority for payment of a dividend or in respect of
capital oxr which confer on the holders voting rights
nore favourable than those conferred by such first
mentioned shares, but shall not otherwise be deemed to
be varied by the creation or issue of further shares.

LIEN

4. The Company shall have a first and paramount lien
on every share (whether fully paid ox not) registerad
in +he name of any person indebted oxr under any
1iability to the Company, whether registered in his
sole name or jointly with one oxr more others, for all
monies presently payable by him or by his estate to The
Company . Ciause 8 in Table A shall ©bhe varied
accordingly.
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CALLS ON SHARES AND FCRFEITURE

5. There shall be added to the end of the first
sentence of Clause 18 in Table A the words "and any
costs and expenses incurred by +the directors as a
result of such non~-payment"

TRANSFER OF SHARES

6. The words "and, unless the share is fully paid, by
or on behalf of the Transferee" shall be deleted from
Clause 23 in Table A.

T The directors may, in their absolute discretion
and without giving any reason, refuse to register the
transfer of any share, whether or not it is a fully
praid share. Accordingly the first sentence of Clause
24 in T=able A shall not apply to the Company.

GENERAL MEETINGS

8. In the first senténce of Clause. 37 in Table A
there shall be substituted for the word "eight" the
word "six".

NOTICE OF GENERAL MEETINGS

9. In Clause 38 in Table A the words "or a resolution
appointing a person as a director" shall not appiy T
the Company. :

PROCEEDINGS AT GENERAL MEETINGS

10. If a meeting of the Company is adjourned under the
provisions of Clause 41 in Table A and a quorum is not
present at such adjourned meeting within Ffifteen
minutes from the time appointed for the meeting, one -
person entitled to be counted in a gquorum present at
the meeting shall be a guorum.

NUMBER QF DIRECTORS

11. Unless otherwise determined by ordinary resolution
the number of directors shall not be subject to any
maximum and the minimum number of directors shall be
one. In the event of the minimum number of directors
fixed by or pursuant to the articles being one, a sole
director shall have authority "to exercise all the
powers and discretions by the articles expcessed to be
vested in the directors generally. Clause 64 in Table
A shall not apply to the Company and Clause 89 shall be
amended accordingly.



BORROWING POWERS

12. The directors may exercise all the powers of the
Company to borrow money without 1limit as to amount and
upon such’ terms and in such manner as they think £it,

~and subject (in the case of any security convertible

into shares) to section 80 of the Act to grant any
mortgage, c¢harge O security over its undertaking,
property or uncalled capital, or any part thereof, and
to dissue debentures, debenture stock, and other
gecurities whether outright or as security for any
debt, 1iability oxr obligation of the Company oxr of any
third party.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13. The directors shall not be required to retire by
rotation. Clauses 73-78 and Clause 18 in Table A shall
not apply to the Company and Clauses 67 and 79 in Table
2 shall be amended accordingly.

14. No person shall be diéqﬁalified from being or
becoming a director by reason of his attaining oOr
having attained the age of 70 years Or any other age

DISQUALIFICATION AND REMOVAL OF DIRECTORS

15. The office of a director shall be vacated if he
becomes incapable by reason of illness oxr injury of
managing and administering his property and affairs.

PROCEEDINGS” OF DIRECTORS

16. For the purposes of determining whether 2 guorum
is present at a meeting of directors and of voting at
such a meeting & director or alternate director in
contact with the meeting by telephone telex or telefax
shall be deemed to be present thereat. Clauses 88 and
89 in Table A shall be amended accordingly and Clause
90 shall not apply to the Company.

17. Provided that he has disclosed to the directors
the nature and extent of any material interest of his
in accordance with Clausé g5 in Table A, a director may
vote in regard to any contract or arrangement in which
he is interested or upon 3any matter arising thereout
and if he shall so vote his vote shall be counted and
he shall be reckoned in estimating the guorum when any
such contract or arrangement i1s under 'consideration.
Accordingly Clauses g4A-98 in Table A shall not apply to
the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

.-.-—--...—_u-——‘-.-——-.-'—-..,_.....—_.—._....—_....-_.-.—.....—-_.-_..-_.-,—.....—.—-—.....-...'.——-...._...—..-—_.—-—..__-.——.——-.--._

ST ANDREWS COMPANY SERVICES LIMITED
16 St Andrews Crescent
Cardiff

CFl 3Rff

---------------------

Authorised Signatory

CRESCENT HILL LIMITED

16 St Andrews (re ent
cardifE ///S
CFl 3RD

.......-_.——.-._.——.—._._.—__.——-..—_.._.—-.._._..-_._._.—_._.___..-_.._.._.—_-_.——-——_..—__-_.—-.._...—.—_..——..-__.._.....__.

DATED this 152 day of Novembe- 198 Y

WITNESS to the above signatures:-
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eovqmbs Gren OfE-D —_—ouS  SRAGER

O&elhe “HOABE

W BRADGrE STeEET
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2446622

| hereby certify that

EGHB 16 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 27 NOVEMBER 1989

b Moas,

MRS, M. MOSS

an authorised officer

HCO0078




|FEE@@PND
LLAQ | ¥

CONPANIES HOUGE

Company Numbéf: 2446622
EGHB 16 LIMITED

Notice is hereby given that on the 30th day of November 1989 the
following Special Resolution was passed in accordance with the
articles of Association of the Company by way of written
resolution signed by all the members of the Company entitled to
receive notice of and to attend and vote at general meetings of
the Company

SPECIAL RESOLUTIUN

THAT +the name of the Company be and it is hereby changed <o
Williams Holdings Investments Limited

Filed with the Registrar of Companies
on 30th day of November 1989

//IMWL For AND o BEHALF

. --co-o-o-o.-.oocyucuo.cc.-ooool

SECRETARY o CQCSCUVTPULL
LHmited

& & DEC 1389

COMPAX, +.-
HOUSE

NS LLD OO,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2446622

| hereby certify that

EGHB 16 LIMITED

having by special resolution changed its name,

is how incorporated under the name of

WILLIAMS HOLDINGS INVESTMENTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 DECEMBER 1989

s,
"
F oy, . o,

\;'A ": "Lh’w ‘qa
e AR ey

F. Davidson (Mes) -

an authorised officer

HCDOGB




Please do not
writs in
this margin

Please complate
leglbly, prefarably
In black type, or
bold biock lattering

* insert full name
of company

Important

Tha accounting
reference date to
be entered along-
side should be
completed as in the
foltowing examples:

5 April
Day  Month

30 June
Day Month

31 December
Day  Month

T Delete as
appropriate

For and on hebalf of:
WESTd4&NPisinabieGidBiads and T0D. For official Use

Form F102 {Na, 224)
® Fourmat Publlishing
27 & 28 St Albans Place
London NT ONX

July 1985

e e ettt e, it

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 nronths of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

gl JEdE S

bt 2Ll bbb 22

e ot el e e

Name of company

* 1 . ! [
Wik Aams oLl NS  ENVIFET N ENTS  LimiTed

gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is 8s shown below:

Day Month

iz

Signed W T [Director][S/ecrea(ﬂ’r Date 15{ I ?gc!
=

reference {if any): Genaral Section Past room

[T S =

i ]
iow ’ M
£ (! ! :}
L"\ -

iz % .:

£ ooy

tr\’am’.;ww.#mm-: Pas wutE wE




WH.1l1-17.NOTICE.R5.14.12
Company Number: 2446622

IHE_COMPANLIES ACT 1985

SPECIAL RESOLUTIONS OF
WILLIAMS HOLDINGS JINVESTMENTS LIMITED

Notice is hereby given that on the 14th day of December 1989 the
following Special Resolutions were passed in accordance with the
Articles of Assoclation of <the Company by way of written
resolution signed by all the members of the Company entitled to
receive notice of and to attend and vote at general meetings of
the Company

SPECIAL RESOLUTIONS

(€] THAT the Memorandum of Association of the Company be aliered by the deletion of the whole of
Clause 3 of its Memorandum of Association and by the substitution in lieu thereof of Clause 3 as
set out in the accompanying document signed for identification purposes by us.

(2) THAT the regulations contained in the accompanying document signed for identification purposes
by s be and they hereby are adopted as the Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of Association.

Filed with the Registrar of Companies
on l4th day of December 1989
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For and on behalf of
CRESCENT HILL LIMITED
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Compaty Number: 2446622 WHINVEST.M.O.A.RS.14,12

. , THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
7. MEMORANDUM OF ASSOCIATION
oY ' of

WILLIAMS YIOLDINGS INVESTMENTS LIMITED

(Adopted by a Special Resolution of
s the Company dated 14th day of December 1989)

1. The name of the Company is "Williams Holdings Investments Limited" *
2, The registered office of the Comparny will be situate in England

3 The objects for which the Company is established are:—
@ 0] To carry on the businzss of & holding coinpany and for that purpose to acquire and

hold either in the name of the Company or in that of any nominee or nominees
shares, stocks, debentures, debenture stock, bonds, notes, obligations and securities
or investments of any kind or nature whatscever and any options or rights in
respect thereof or interésts therein issued or guarantced by any individual person,
association, partnership, company or corporate body (whether with limited or
unlimited fiability, constituted or carrying on any business in any part of the world)
or by any government, sovereign ruler, commissioncrs, public body or authority,
supreme, dependent, muiiicipal, local or ctherwise in ahy part of the world and
from time to time to dispose of, vary and deal with the same,

(i) To acquire any such shares, stocks, debentures, debenture stock, bonds, notes,
obligations and securities or investments of any kind or nature whatsoever and any

* 1. The Company was incorprated as & private company limited by shares on 27th November
1589 in the nane of EGHE 16 Limited,
2, The name ci *he Company was chunged to Williams Holdings Investments Limited on 12th

December 1989,




(b)

(c)

@

(€)

bptions or rights in respect thereof or interests therein by original subscription,
contract, tender, purchase, exchange, underwriting, participation in syndicate or
otherwise and whether or not fully paid up, to subscribe for the same subject to
such terms and conditions (if any) as may be thought fit and to exercise and
enforce all or any rights or powers conferred by or arising therefrom or incidental
thereto including (without prejudice to the generality of the foregoing) all such
powers of veto or contro! as may be conferred or be capable of exercise whether by
virtue of the holding by the Company of some speciéf proportion of the issued or
nomjinal amount thereof or othenwise,

(iii) To co-ordinate, finance, manage, administer, control, supervise, direct or plan all
or any part of the businesses and/or operations andfor activitics of any kind or
nature whatsoever of all or any companies or corporate bodies (whether with
limited or unlimited liability and whether now or hercafter formed, constituted,
incorporated or acquired in any part of the world) controlled directly or indirectly
by the Company or in which the Company is interested whether as a shareholder
or otherwise and whether ¢irectly or indirectly and to provide managerial and other
executive, supervisory and consulta‘ngx_‘services for or in relation to any such

company or ¢arporate body upon Suﬁix‘ fvdms as may be thought fit.

to subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal
with, any shares or other securities or investments of any nature whatsoever, and any
options or rights in respect thereof, and to buy and sell foreign exchange

to acquire by any means any real or personal property or rights whatsoever

to carry on any other trade or business which may in the opinion of the Board of Directors
of the Company be capable of being conducted directly or indirectly for the benefit of the
Company

to make experiments in conuection with any business or proposed business of the
Company, and to apply for or otherwise acquire in any part of the world any patents, patent
rights, brevets d'invention, licences, protections and concessions which may appear likely to
be advantageous or useful to the Company, and to use and manufacture under or grant
licences or privileges in respect of the same, and 10 expsnd money in experimenting upon
and testing and in improving or seeking to improve any patents, inventions or rights which
the Company may acquire or propose to acquire
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to acquire by any means the whole or any part of the assets, end to undertake the whole or
any part of the liabilitics, of any person carrying on or proposing 1o carry on a business
which the Company is authorised to carry on or which can be carried on in connection
therewith, or to acquire an interest in, amalgamate or enter into any arrangement for
sharing profits, or for co-operation, or for liniting competition, or for mutual assistance,
with any such person and to give or acceépt, by way of consideration for any of the acits or
things aforesaid or property acquired, any shares, whether fully or partly paid up,
debentures, or other securities or rights that may be agreed upon

to acquire and hold shares or other interests in or securities of any other company and

otherwise invest and deal with the moneys of the Compaiiy

to lend moncy or give credit to such persons on such ferms as may scem expedient
including without prejudice to the generality of the foregoing the making of interest free

and unsecured foans:—
(i) to the Company's holding company (as defined in Section 736 of the Companies

Act 1985); or

(i) to a subsidiary (as defined in the said Section 736 of the said Act) of such holding

company;

notwithstanding the fact that the Company may not receive any consideration or advantage,

direct or indirect from the giving of such loan or loans

to borrow and raise money in any manner and 1o secure by mortgage, charge or lien upon
the whole or any part of the Company's property or assets (whether present or future),
including its uncalled capitai, the discharge of any obligation or liability by the Company or
any other person or company {whether or not that company is the Company's hoiding
company, as defined by the Section 736 of the Companies Act 1985 or a subsidiary (as
defined in the said Section 736 of the said Act) of such holding company)

to advance and lend money or give credit on such terms as may seem expedient and with
or without security to customers and others and to receive money on deposit or loan upon

any terms

1

to enter into contracts or deeds of indemnity and suretyships of all kinds and to secure,
undertake or puarantee payment of money or the performance of any obligations of any
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person Or company (whether or not that company is the Company's holding company as
defined by Section 736 of the Company's Act 1985 or subsidiary (as defined in the said
Section 736 of the said Act) of such holding company) notwithstanding the fact that the
Company may not receive any consideration or advantage, direct or indirect from entering

into such puarantee or other arrangement or transaction contemplated herein
to purchase or otherwise acquire to take over and undertake:-

(i) all or any part of the business, property, liabilities and transactions of any person
or company carrying on any business, the carrying on of which is caleulated to
benefit the company or to advance its interest or which is possessed of property
suitable for the purposes of the Company;

(it) shares (including any redeemable shares) in itsclf whether such are registered in
the names of the holders thereof or issued by way of renounceable letters of
allotment to the persons catitled to be offered the same

to draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transfersbic

instruments

to apply for, promote and obtain any Act of Parliament, charters, privileges, concessions,
licences or authorisations of any government, state or municipality, Provisional Order or
Licence of the Departmeat of Trade or other authority for enabling the Company 1o carry
any of its objects into effect or for extending any of the Company's powers or for effecting
any modification of the Company's constitution, or for aJy other purpose which may seem
expedient, and to oppose any actions, steps, proceedings or applications which may seem
calculated dircetly or indirectly to prejudice the interests of the Company or of its Members

to enter into any arrangements with any governments or authorities (supreme, municipat,
local or otherwise), or any corporations, companies, or persons that may seem conducive o
the Company's objects or any of them, and to obtain from any such government, authority,
corporation, company or person any charters, contracts, decrees, rights, privileges and
concessions which the Company may think desirable, and to carry out, exercise and comply
with any such charters, contracts, decrees, rights, privileges and concessions
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(v)

10 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, gratuitics, pensions, allowances and emoluments 10 any
persons who are or were at any time in the employment or service of the Company, or of
any company which is a subsidiary of the 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 subscribe to any institutions,
associations, societies, clubs or funds calculated to be for the benefit of, or to advance the
inferests 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 subscribe or guarantce money for charitable or benevolent
objects, or for any exhibition or for any public, gencral or uscful object, and to do any of
the matiers aforesaid cither alone or in conjunction with any such other company as

aforesaid
to procurs the Company to be registered or recognised in any part of the world

to promote any other company for the purpose of acquiring all or any of the property
and/or undertaking any of the liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares, debentures or other securities of any such company as aforesaid

1o sell or otherwise dispose of the whole or any part of the business or property of the
Company, cither together or in portions, for such consideration as the Company may think
fit, and in particular for shares, debentures or securities of any company purchasing the

same
to distribute among the members of the Company in kind any assets of the Company

to control, manage, finance, subsidise, co~ordinate or otherwise assist any company or
companies in which the Company has a direct or indirect financial interest to provide
secretarial administrative technical commercial and other scrvices and facilities of all kinds
for any such company or companies to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companics

-5 -




) subject to the Companies Act 1985 to give, whether directly or indirectly, and whether by
means of & loan, guarantee, the provision of security or otherwise, any financial assistance

specified in section 152 of the Companies Act 1985

(W) to do all or any of the above things in any part of the worid, and cither as principal, agent,
trustee, contractor or otherwise, aud either alone or in conjunction with others, and ecither

by or through agents, trustees, suh-contractors or otherwise

x) to do all such other things as may be decmed incidental or conducive to the attainment of

the above objects or any of them

And it is hercby declared that the word "company" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of persons, whether
corporate or unineorporate, and whether domiciled in the United Kingdom or clsewhere, and the
objects specified in each of the paragraphs of this clause shall be regarded as independent objects,
and accordingly shall in no wise be limited or restricted (except where otherwise expressed in such

paragraphs) by reference to or inference from the terms of any other paragraph or the name of the

Company
4, The liability of the Members is limited
5 The shate capital of the Company is £1,000 divided into 1,000 Ordinary Shares of £1.00 each *
* Note

The authorised share capital of the Company on incorporation was £1,000 divided into 1,000
ordinary shares of £1.00 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 oppasite our respective names

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS.

NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER.

ST. ANDREWS COMPANY SERVICES LIMITED
16 St. Andrews Crescent

Cardiff

CF1 3RD

R. Surma
Authorised Signatory

CRESCENT HILL LIMITED
16 St. Andrews Crascent
Cardiff :

CF1 3RD .

J. Byrne
Authorised Signatory

One

One

DATED the 15th day of November 1989

WITNESS to the above signatures:

J.D. Smith

47 Bridge Street
Derby
DE13LB

Trainee Solicitor

- -
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of -
WILLIAMS HOLDINGS INVESTMENTS LIMITED

{Adcpted by a Special Resolution of the Company dated
14th day of December 1989)

INTERPRETATION
1. No regulations set out in any statute or statutory instrument concerning companies shall apply as
repulations or articles of the Company and these Articles shall be the regulations of the Company

In these articles:—

"the Act" means the Companies Act 1985 and any modification or re-enactment thereof

"Approved Persons" means each of Williams Management Services Ltd and Westminster Securities
Litd or any other person as nominated from time to time by the uitimate holding company

"the Articles" means the Articies of the Company

"the board" means the board of directors from time to time of the Company or the directors present
at a meetin); of the directors at which a quorum is present

1m )




21

22

“clear days" in relation to the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect

"executed” includes any mode of execution

"the holder" in relation to shares means the member whose name is entered in the register of

members as the holder of the shares

"office” means the registered office of the Company

"the seal" means the common seal of the Company

"secretary” means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary

“ultimate holding company” means Williams Holdings PLC registered number 585729
"the United Kingdom" means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained in these Articles bear the
same meaning as in the Act but excluding any statutory moedification thereof not in force when

these Articles become binding on the Company.

Heading and notes are included only for convenience and shall not affect meaning.

SHARE CAPITAL
Subject 0 the provisions of the Act and without prejudice to any rights attached to any existing

shares, any share may be issued with such rights or restrictions as the Company may by ordinary

resolution determine.

The share capital of the Company as at the date of the adoption of these Articles is £1,000 divided
into 1,000 Ordinary Shares of £1.00 each.

REDEEMABLE SHARES
Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to be

liable to be redeemed at the option of the Company or the holder on such terms and in such
manner as may be provided by the Articles.



ayment of commissio
4, The Company may exercise the powers of paying commissions conferred by the Act. Subject to the

provisions of the Act, any such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly in the other.

1565 ot recognized
5. Except as required by law, no person shall be recognised by the Company as holding any share

upon any trust and (except as otherwise provided by the Articles or by law) the Company shail not
be bound by or recognise any interest in any share except an absolute right to the entirety thereof

in the holder.

UNISSUED SHARES
6.1 Subject to the Act and o these Articles, the directors shall have authority to exercise any power of

the Company to offer, allot or otherwise dispose of any shares in the Company, or any relevant
securities, to such persons, at such times and generally on such terms and conditions as they think
proper, save insofar as the Company in Generai Meeting shall have varied, renewed or revoked the

said authority.

6.2 The directors shall subject to Section 80 of the Act be authorised to make any offer or allotment of

shares in the Company, or grant any right to subscribe for, or to convert any securities into, shares
in the Company up to the amount of the authorised share capital of the Company at the date of the
adoption of these Articles and such fimitation shall constitute the maximum amount of the relevant

securities which at any time remain to be ajlotted by the directors hercunder.

6.3 The period within which the said authority to allot relevant securities may be exercised shall be
limited to five years, commencing from the adoption of these Articles.

6.4 Any offer or agreement in respect of relevant securities, which is made prior to the expiration of
such authority and in all other respects within the terms of such autharity, shall be authorised to be
made, notwithstanding that such offer or agreement would or might require relevant securities to be
allotted after the expiration of such authority and, accordingly, the directors may at any time allot

any relevant securities in pursuance of such offer or agreement.

6.5 The authority conferred upon the directors to allot relevant securities may at any time, by Ordinary
Resolution of the Company in General Meeting, be revoked, vatied or renewed (whether or not it
has been previously renewed hereunder) for a further period not exceeding five years.
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In accordance with Section 91 of the Act, Section 89 (1), Section 90 (1) to (5} and Section 90 (6)
shall not apply to the Company.

VARIATION OF RIGHTS
Unless otherwise provided by the rights attached o any shares, those rights shall be deemed to be

vatied by the reduction of the capital paid up on the shares and by the allotment of further shares
ranking in priority for payment of a dividend or in respect of capital or which confer on the holders
voling rights more favourable than those couferred by such first mentioned shares, but shall not
otherwise be deemed to be varied by the creation or issue of further shares,

SHARE CERTIFICATES
Every member shall be entitled without payment to one certificate for all the shares of each class

held by him or several certificates each one for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine. Every certificate
shall be sealed with the seal and shall specify the number, class and distinguishing numbers (if any)
of the shares to which it'reilates and the amount or the respective amounts paid up thereon. The
Company shall not be bound to issue more than one certificate for shares held jointly by several
persons and detivery of a certificate to one joint holder shall be a sufficient delivery to all of them,

If a share certificate is defaced, worn-out, lost or destroyed, it may be rexewed on such terms (if
any) as to evidence and jndemnity and payment of the expenses reasonably incurred by the
Company in investigating evidence as the directors may determine but otherwise free of charge, and

{in the case of defacement or wcaring-out}‘,c;h delivery up of the ofd certificate.

LIEN
The Company shall have a first and paramount lien on every share (not being a fully paid share) for
all moneys (whether presently payable or not) payabie at a fixed time or called in respect “of that
share. The directors may at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The Company's lien on a share shall extend to all moneys payable in

respect of it

Subject 1o the other provisions of these Articles, the Company may sell in such maoner as the
directors determine to the member (if any) holding a majority in nominal value of the issved
ordinary shares for the time being in the Company any share on which the Company has a lien if a
sumn in respect of which the fien exists is presently payable and is not paid within fourteen clear
days’ after nofice has been given to the holder of the share (or to the person entitied to it in
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13.
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15.

16.

17.

18,

consequence of the death or bankruptcy of the holder) demanding payment and stating that if the
notice is not complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser. The title of
the transieree to the shares shall not be affected by any irregularity in or invalidity of the

proceedings in reference to the sale.

The net proceeds of sale, after payment of the costs, shall be applied in payment of so much of the
sum for which the lien exists as is presently payable, and any residue shall (upon surrender to the
Company for cancellation of the certificate for the shares soid and subject to a like Lien for any
moneys not presently payable as existed upon the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE
Subject to the terms of allotment, the directors may make calls upon the members in respect of any

moneys unpaid on their shares (whether in respect of nominal value or premium) and each member
shall (subject to receiving at least fourteen clear days' notice specifying when and where payment is
to be made) pay to the Company as required by the notice the amount called on his shares. A call
may be required to be paid by instalments, A call may, before receipt by the Company of any sum
due thereunder, be revoked in whole or in part and payment of a call may be postponed in whole or
in part. A person upon whom a call is made shall remain liable for calls made upon him

notwithstanding the subsequent transfer of the shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the directors

authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

If a call remains unpaid after it has become due and payable the persen from whom it is due and
payable shall pay interest on the amount unpaid from the day it became due and payable until it is
paid at the rate fixed by the terms of aflotment of the share or in the notice of the call or, if no rate
is fixed, at the appropriate rate (as defined by the Act) but the directors may waive payment of the
interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in respect of

nominal value or premium or as an instalment of a call, shall be deemed to be a call and if it is not
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24,

paid the provisions of the Articles shall apply as if that amount had become due and payable by
virtue of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue of shares for a
difference between the holders on the amounts and times of payment of calls on their shares,

If a call remains unpaid after it has become due and payable the directors may give to the person
from whom it is due not less than fourteen clear days' notice requiring payment of the amount
unpaid together with any interest which may have accrued. The notice shall name the place where
payment is to be made and shall state that if the notice is not complied with the shares in respect of
which the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resclution of the directors and the
forfeiture shall inciude ail dividends or other moneys payable in respect of the forfeited shares and

not paid before the forfeiture.

Subject to the provisions of the Act and the other provisions of these Articles, a forfeited share may
be sold, re~allotted or otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or (subject to the Act) to
the Company or to the member (if any) holding a majority in nominal value of the issued ordinary
shares for the time being in the Company and at any time before sale, re-allotment or other
disposition, the forfeiture may be cancelled on such terms as the directors think ¢, Where for the
purposes of its disposal a forfeited share is to be transterred to any person the directors may

authorise some person to execute an instrument of trapsfer of the share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the Company for cancellation the certificate for the shares forfeited but shall
remain liable to the Company for all moneys which at the date of forfeiture were presently payable
by him to the Company in respect of those shares with interest at the rate at which interest was
payable on those moneys before the forfeiture or, if no interest was so payable, at the appropriate
rate (as defined in the Act) from the date of forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any allowance for the value of the shares at
the time of forfeiture or for any consideration received on their disposal,

A statutory declaration by a director or the secretary that a share has been forfeited on a specified
date shall be conclusive evidence of the Act stated in it as against ail persons claiming to be entitled

~6—
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27,

28.

29.

30.

to the share and the declaration shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the share and the person to whom the share is disposed of shail
not be bound to see to the application of the consideration, if any, nor shall his title to the share be
affected by any irregulority in or invalidity of the proceedings in reference to the forfeiture or

disposal of the share.

TRANSFER OF SHARES
The instrument of transfer of a share may be in any usual form or in any other form which the
directors may approve and shall be executed by or on behalf of the transferor and, the share
whether fully paid or not, need not be executed by the transferee.

The directors may, in their absolute discretion and without giving any reason, refuse to register the
transfer of any share, whether or not it is a fully paid share. They may also refuse to register a

transfer unless:~
it is lodged at the office or at such other place as the directors may appoint and is accompanied by

the certificate for the shares to which it relates and such other evidence as the directors may

reasonably require to show the right of the transferor to make the transfer; and
it is in respect of only one class of shares; and
it is in favour of not more than four transferees.

If the directors refuse to register a transfer of a share, they shall within two nonths after the date
on which the transfer was lodged with the Company send to the transferce notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may be suspended at
such times and for such periods (not exceeding thirty days in any year) as the directors may

determine.

No fee shall be charged for the registration of any instrument of transfer or other document relating

to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the directors refuse to register shall be returned to the person lodging

it when the notice of the refusal is given.
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34.

33,

351

TRANSMISSION OF SHARES
If a member dics the survivor or survivors where he was a joint holder, and his personal

representatives where he was a sole holder or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to his interest; but nothing herein contained
shall release the estate of a deceased member from any lability in respect of any share which had
been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member may,
upon such evidence being produced as the directors may properly require, elect either to become
the holder of the share or to have some person nominated by him registered as the transferce. If he
¢lects to become the holder he shall give notice to the Company to that effect. If he elects to have
another person registered he shall execute an instrument of transfer of the share to that person.
All the Articles relating to the transfer of shares shall apply to the notice or instrument of transfer
as if it were an instrument of transfer exccuted by the member and the death or bankruptcy of the

member had not occurred.

A person becoming entitled 10 a share in consequence of the death or bankruptcy of a member shall
have the rights to which he would be entitled if he were the holder of the share, except that he shall
not, before being registered as the holder of the share, be entitled in respect of it to attend or vote
at any meeting of the Company or at any separate meeting of the holders of any class of shares in

the Company.

TRANSTER ON LIQUIDATION
A person entitled to any shares ("Liquidation Shares") in the Company in consequence of the

liquidation of a member shall be bound at any time, if and when required by notice in writing
("Transfer Notice") by the Company so to do, to transfer the Liquidation Shares to the other
members of the Company in proportion to numbers held by them respectively at the date of the
Transfer Notice at a price per share fived by the Auditors of the Company at a figure representing
the fair value of the Liquidation Shares provided always that the Auditors shall take into account
the maximum proportion of the votes at a General Meeting of the Company the Liquidation Shares
could carry.

ALTERATION OF SHARE CAPITAL
The Company may by ordipary resolution:~

increase its share capital by new shares of such amount as the resolution prescribes;
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39.

40.

consolidate and divide all or any of its share capital iuto shares of larger amount than its existing

shares;

subject to the provisions of the Act, sub—divide its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as between the shares resuiting from the
sub-division, any of them may have any preference or advantage as compared with the others; and

cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to
be taken by any person and diminish the amount of its share capital by the amount of the shares so

canceiled,

Subject to the other provisions of these Articles, whenever as a result of a consolidation of shares
any members would become entitled to fractions of a share, the directors may, on behalf of those
members, sell the shares representing the fractions for the best price reasonably obtainable (subject
to the provisions of the Act) to the Company or to the memljer (if any) holding a majority in
nominal value of the issued ordinary shares for the time being in the Company and distribute the
net proceeds of sale in due propartion among those members, and the directors may authorise some
person to execute an instrument of transfer of the shares to, or in accordance with the directions of,
the purchaser. The transferee shall not be bound to see to the application of the purchase maoney
nor shall his title to the shares be affected by any irregularity in or invalidity of the proceedings in

reference to the sale.

Subject to the provisions of the Act, the Company may by special resotution reduce its share capital,

any capital redemption reserve and any share premium account in any way.

PURCHASE OF OWN SHARES
Subject to the provisions of the Act, the Company may purchase its awn shares (including any

redeemable shares) and, if it is a private company, make a payment in respect of the redemption or
purchase of its own sharcs otherwise than out of distributable profits of the Company or the

Proceeds of a fresh issue of shares.

GENERAL MEETINGS
All general meetings other than annual general meetings shall be called extraordinary general

meetings.

The dircctors may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an extraordinary general meeting for a

date not fater than six weeks after the receipt of the requisition. If there are not within the United
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41.1

41.1.1

41.1.2

41.2

41.3

42,

Kingdom sufficient directors to call a general meeting, any director or any member of the Company

may call 2 general meeting,

NOTICE OF GENERAL MEETINGS
An annual general meeting and an extraordinary general meeting called for the passing of a special

resolution shall be cailed by at least twenty~one clear days' notice. All other extraordinary general
meetings shall be called by at least fourteen clear days' notice but a general meeting may be calied

by shorter notice if it is so agreed:-
in the case of an annual general meeting, by all the members entitled to attend and vote thereat;

and

in the case of any other meeting by a majority in number of the members having a right to attend
and vote being a majority together holding not less than 95 per cent in nominal value of the shares

giving that right.

The notice shall specify the time and place of the meeting and the general nature of the business to
be transacted and, in the case of an annual general meeting, shall specify the meeting as such.

Subject to any restrictions imposed on any shares, the notice shall be given to all the members, to
all persons entitled to a share in consequence of the death or bankruptcy of 2 member and to the

directors and auditors,

The accidentai omission to give notice of a meeting to, or the non-receipt of notice of 2 meeting by,

any person entitled to receive notice shall not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

Quorum

43.

No business shall be transacted at any meeting unless a quorum is present. Except as provided in
relation to an adjourned meeting, two persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authorised representative of a corporation,

shail be a quorum.

Procedure jf quorum not present

44,

If such a quorum is not present within half an hour from the time appointed for the meeting, or if
during a meeting such a quorum ceases to be preseny, the meeting shall stand adjourned to the
same day in the next week at the same time and place or to such time and place as the directors
may determine. If at the adjourned meeting such a quorum is not present within fifteen minutes

10~




from the time appointed for the meeting, one person entitled to be counted in a quorum present at
the meeting shall be a quorun.

Chairman of General Meeting
45. The chairman, if any, of the board of directors or in his absence some other director nominated by

the directors shall preside as chairman of the meeting, but if neither the chairman nor such other
director (if any) be present within fifteen minutes after the time appointed for holding the meeting
and willing to act, the directors present shall elect one of their number to be chairman and, if there
is only one director present and willing to act, he shall be chairman.

46. If no director is willing to act as chairman, or if no director is present within fifteen minutes after
the time appointed for holding the meeting. the members present and entitled to vote shall choose
one of their number to be chairman,

Directors_right to atfend and speak

47, A director shall, notwithstanding that he is not a member, be entitled to attend and speak at any

general meeting and at any separate meeting of the holders of any class of shares in the Company.

Adjournments

48. The chairman may, with the consent of a meeting at which a quorum is present {(and shall if so
directed by the mceiing), adjourn the meeting from time to time and from place to place, but no
business shall be transacted at an adjourned meeting other than business which might properly have
been transacted at the meeting had the adjournment not taken place and which was left unfinished
at the meeting from which the adjournment took place. When a meeting is adjourned for fourteen
days or more, at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted. Otherwise it shall not
be necessary to give any such notice,

YOTING

Method of yoting
49.1 A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or on

the declaration of the result of, the show of hands a poll is duly demanded. Subject to the
previsions of the Act, a poll may be demanded:-

49.1.1 by the chairman; or

49.1.2 by at least two members having the right to vote at the meeting; or
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49,13 by a member or members representing not less than one tenth of the total voting rights of all the
members having the right to vote at the meeting; or

49.14 by a member or members holding shares conferring a right 10 vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right;

492 A demand by a person as proxy or as duly authorised representative for a member shall be the same
as a demand by the member.

50, Unless a poll is duly demanded a declaration by the chairman that a resolution has been carried or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majority and
an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact without

proof af the number or proportion of the votes recorded in favour of or against the resolution.

Withdrawal . poll
51, The demand for a poll may, before the poll is taken, be withdrawn but oaly with the consent of the

chairman and a demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made,

cedure i poll demanded
521 A poll shall be taken as the chairman directs and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

When_poll to be teken
522 A poll demanded on the election of a chairman or on a question of adjournment shall be taken

forthwith. A poll demanded on any other question shall be taken either forthwith or at such time
and place as the chairman directs not being more than thirty days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

Coptinuance of other husin c demanded
53. The demand for a poll shall not prevent the continuance of a meeting for the transaction of any

business other than the question on which the poll was demanded.

“12w



!:ﬁ.ﬁﬁﬂg Vﬂ!g
34, In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall be

“entitled ta have a casting vote in addition to any other vote he may have,

Resalution |
53. A resolution in writing executed by or on behalf of each member who would have been entitled to

vote upon it if it had been proposed at a general meeting at which he was present shall be as
sffectual as if it had been passed at a general meeting duly convened and heid and may consist of
several instruments in the like form each executed by or on behalf of one or more members.

YOTES OF MEMBERS
Rindit of member to vote

36. Subject to any rights or restrictions attached to any shares, on a show of hands every member who
(being an individual) is present in person or by proxy, or (being a corporation) is present by a duly
authorised representative or proxy, shall have one vore and on 2 poll every member who is present
in person or by a duly authorised representative or proxy shall have one vote for every share of
whici, he is the holder.

Yoting of ioint holders
57. In the case of joint holders the vote of the senior who tenders a vote, being an individual in person

or by proxy or (being a corporation} by duly authorised representative or proxy shall be accepted to
the exclusion of the votes of the other joint holders; and senjority shall be determined by the order
in which the names of the holders stand in the register of members.

Yoting on_behnll of an_Incapable member

58. A member in respect of whom an order has been made by any court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a
show of hands or on a poll, by his receiver, curator bonis or other person authorised in that behalf
appointed by that ccurt, and any such receiver, curator bonis or other person may, on a poli, vote
by proxy. Evidence to the satisfaction of the directors of the authority of the person clainting to
exercise the right to vote shall be deposited at the office, or at such other place as is specified in
accordance with the Articles for the deposit of instruments of proxy, not less than 48 hours before
the time appoinied for holding the meeting or adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be exercisable,
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No o vote where si nverdu

39, No member shall vote at any genecral meeting or at any scparate meeting of the holders of any class
of shares in tne Company, either (being an individval) in person or by proxy or (being a
corporation) by duly authorised representative or proxy in respect of any share held by him unless
all moneys presently payable by him in respect of that share have been paid

60. No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote cbjected to is tendered, and every vote not disallowed at the meetiug shall
be valid. Any objection made at such meeting shail be referred to the chajrman whose decision
shail be final and conclusive.

Votes on a_poll

61. On a poll votes may be given cither personally or by proxy. A member may appoint more than one
proxy to attend on the same occasion.

PROXY

62. The instrument appointing a proxy shajl be in writing under the hand of the appointor or his
attorney authorised in writing in any usual form or in any other form which the dircctors may
approve and shall be executed by or on behalf of the appointor.

63. The instrument appointing a proxy and any authority under which it is executed or a copy, certified

by a solicitor of the Supreme Court of Judicature or in some other way approved by the directors,
shall be deposited at the office or at such other place within the United Kingdom as is specified in
the notice convening the meeting or in any instrument of proxy sent out by the Company in relation
to the meeting, Such instrument, authority or copy must be so deposited forty~eight hours {or such
shorter time as the directors determine) Fefore the time for holding the woeting or adjourned
meeting at which the person named in the instrument proposes 10 vote ut, ia ‘he case of a poll,
twenty—four hours {or such shorter time as the directors det¢ymine) before the time appointed for
the taking of the poll, and in defauit the. instrument of proxy shall be invalid. When two or more
valid but differing instruments of provy are delivered in respect of the same share for use at the
same meeting, the one which is fast Jelivered (repardiess of its date or of the date of its execution)
shail be treated as replacing and revoking the others as regards that share if the Company is unable
to determine which was last delivered none of them shall be treated as valid in respect of 1hat share.
Derposit of an instrument of proxy shadl not preclude a member from attending and voting at the

meeting or at any adjournment thereof,



66.

67.

68.

A vote given or poll demanded by proxy or by the duly autharised regresentative of a corporagon
shall be valid notwithstanding the previous determipation of the authority of the person voriny or
demanding a poll unless notice of the determination was received by the Company at the gifice or at
such other place at which the instrument of proxy was duly deposited before the commencement of
the meeting or adjourned meeting at which the vote is given or the poll demanded or {in the case of
a poll taken otherwise than on the same day as the meeting or adjourned meeting) the time
appointed for taking the poll,

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution, the number of directors shall not be subject to

any maximum and the minimum number of directors shall be one. In the event of the minimum
number of directors fixed by or pursuant o these Articles being one, a sole director shall have
authority to exercise all the powers and discretions by these Articles expressed to be vested in the

directors generally.

APPOINTMENT OF DIRECTORS
‘The Approved Persons may appoint a person who is willing to ace to be a director, cither to fill a

vacancy or as an additional director, provided that the appointment does not cause the numiber «
directors to excced any number fixed by or in accordance with these Articles as the maximum

number of directors.

A member (or members) holding 2 majority in nominai value of the issued ordinary shares for the
time being in the Company or the ultimate holding company of the Company shail have power from
time to time and at any time to appoint any person or persons as a director or directors, either as
an addition to the existing directors or to fill any vacancy and to remove from office any directors

howsoever appointed.

Subject to the provisions of the Act either the member or members holding a majority in nominal
value of the issued ordinary shares for the time being in the Company, or the ultimate holding
company of the Company may appoint one or more director to the office of Managing Director or
to any other executive office under the Company and may enter into an agreement Or arrangement
with any director for his employment by the Company or for the pravision by him of any services
outside the scope of the ordinary dusies of a director on such terms and remuneration 2s they may
determine. Any appointment of a director to an executive office shall determine if he ceases to be a

director.
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69.
69,1

69.2

69.3
68.3.1

69.3.2

69.4

69.5

70.

71.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated ifi-
he ceases 10 be a director by virtue of any provision of the Act or he becomes prohibited by faw

from being a director; or
he becomes bankrupt or makes any arrangement of composition with his creditors generally; or

he is, or may be, suffering from mental disorder and either:-
he is admitted to hospital in pursuance of an application for admission for treatment under the

Mental Health Act 1983 or, in Scotland, an application for admission under the Mental Health
(Scotland) Act 19G0; or

an order is made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention or for the appointment of a recciver, curator

bonis or other person to exercise powers with respect to his property or affairs; or

he resigns his office by notice to the Company; or

he shall for more than six consecutive months have been absent without permission of the directors
from meetings of directors held during that period and the directors resolve that his office be
vacated.

NO ROTATION
The directors shall not be required to retire by rotation

NO AGE DISQUALIFICATION
No person shail be disqualified from being or becoming a director by reason of his attaining or

having attained the age of 70 years or any other age.

POWERS OF DIRECTORS
Subject to the provisions of the Act, the memorandum and these Articles and to any directions

given by special resolution, the business of the Company shall be managed by the directars who may
exercise all powers of the Company. No alteration of the Mentorandum or Austicles and no such
direction shail invalidate any prior act of the directors which would have been valid if that alteration
had not been made or that direction had not been given. The powers given by this Article shall not
be limited by any special power given to the directors by any other Article and a meeting of
directars at which & quorum is present may exercise all powers exercisable by the directors.
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73,

74.

73,

76.

77.

78.

The directors may exercise all the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any
security convertible into shares) to section 80 of the Act to grant any mortgage, charge or security
lover its undertaking, property or uncalled capital, or any part thercof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debe, liability or
obligation of the Company or of any thirty party.

DELEGATION OF DIRECTORS' POWERS
The directors may delegate any of their powers anthorities and discretions to any committee

consisting of such person or persons (whether & member or members of its body or not) as it thinks
fit provided that the majority of the members of the committee are directors of the Company and
that no meeting of the committee shall be quorate for the purpose of exercising any of its powers,
authotities or discretions unless a majority of those present ure directors of the Company. They
may also delegate to any Managing Director or any director holding any other executive office such
of their powers as they consider desirable to be exercised by him, Any such delegation may be
made subject to any conditions the directors may impose, and either collateraily with or to the
exclusion of their own powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the Articles regulating
the proceedings of directors so far as they are capable of applying.

The directers may, by power of attorney or otherwise, appoint any person to be the agent of the
Company for such purpeses and on such conditions as they determine, including authority for the

agent to delegate all ot any of his powers.

ALTERNATE DIRECTORS
Any director (other than an aiternate director) may appoint any Approved Persons willing to act, to

be an alternate director and may remove from office an alternate director so appointed by him,

An alternate director who is not absent from the United Kingdom shall be entitled to receive notice
of all meetings of directors and of all meetings of committees of directors of which his appointor is a
member, to the same extent as but in lieu of, the director appointing him and shall be entitled to
attend and vate at any such meeting at which the director appointing him is not personally present,
and generally to pecform all the functions of his appointor as a director in his absence but shall not
be entitled 10 receive any remuneration from the Company for his services as an alternate director.

An aliernate director shall cease to be an alternate director if his appointor ceases to be a dircctor.

~17-



79.

80.1

81.

32.

Save as otherwise provided in these Articles, an alternate director shail be deemed for all purposes
to be a director and shall alone be responsible for his own Act and defaults and he shall not be
deemed to be the agent of the director appointing him.

An Approved Person may act as an alternate director to represent more than one director und shall
in the absence of his appointor be entitled at meetings of the directors or any committee of the
directors (in addition to his own vote if he is also a director) to one vote for each and every director
whom he represents who is absent from such meeting and for the purpose of determining whether
a quorum is present at meetings of directors or committees of directors he shall be counted in his
own right if he is a director and separately for each and every director whom he represents who is

absent from such meeting.

If his appointor is for the time being absent from the United Kingdom or temporarily unable to act

through ill health or is otherwise not available:—
(B the signature of an alternate director to a resolution in writing pursuant to Article 38; and

(i) the agreement of an alternate director to any resolution pursuant to Article 89;
shall be effective as the signature or agreement of his appointor.

PROCEEDINGS OF DIRECTORS
Subject to the other provisions of these Articles, the directors may regulate their proceedings as

they think fit. A director may, and the secretary at the request of a director shail, call a meeting of
the directors. Questions arising at a meeting shall be decided by a majority of votes of those present
and subject to Article 80 each director present at a meeting shall have 1 vote and for this purpose 2
director in contact with the meeting by telephone telex or telefax shall be deemed to be present
thereat Provided that the member or members holding a majority in nominal value of the issued
ordinary shares for the time being in the Company shall have the power to veto any resolution of
the directors such veto shall be effected by an instrument in writing signed by the member or
members meking the same or in the case of a member being a corporation signed by one of its
directors on its behalf and shall take effect upon lodgment at the office.

The quorum for the transaction of the business of the directors may be fixed by the directors and
unless so fixed at any other number shall be two and there shall be included i the quorum a
director who is in contact with the meeting by telephone telex or telefax except that in the event of
the minimum number of directors fixed by or pursuant to these Articles being one and for so long
as there is only one director such quorum shall be one. An Approved Person being a director shall
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84,

85.

86.

|
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{23 provided in Article 80) for the purposes of the ralculation of the quorum be counted in his own
right and separateiy for each director not present for whom he has been appointed as an alternate
director,

Motze of a board mecting shall be deemed to be properly given to a director if it is given to him
prsonally or Sy word of nouth or sent in writing to him at his last known address given by him to
the Company for this purpose in the United Kingdom. It shall not be necessary to give notice of a
board meeting 10 any director who is for the time being absent from the United Kingdom or who
has appointed an aiternate director. A director may in any event waive notice of any meeting either

prospectively or retrospectively.

The directors may appoint one of their number to be the chairman of the board of directors and
may at any time remove him from that office. Unless he is unwilling to do so, the director so
appointed shall preside at every meeting of directors at which he is present. But if there is no
director holding that office, or if the director holding it is unwilling to preside or is not present
within five minutes after the time appointed for the meeting, the directors present may appoint one
of their number to be chairman of the meeting. The chairman shall be entitled to a second or

casting vote.

All Act done by a meeting of directars, or of a committee of directors, or by a person acting as a
director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to reccive notice of a meeting of directors
or of a committee of directors shall be as valid and effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of directors duly convened and held and may consist
of several documents whether by telex telefax or otherwise in the like form each signed by one or
more directors; but a resolution signed by an alternate director need not aso be signed by his
appointor and, if it is signed by a director who has appointed an alternate director, it need not be

signed by the alternate director in that capacity,

Notwithstanding Article 86 2 resolution agreed by all the dircctors entitied to receive notice of a
meeting of directors or of a commiitee of directors shall be as valid and effectual as if it had been
passed at a meeting of directors or (as the case may be) a committee of directors duly convened and

such agreement may be communizated by telephone, telex or telefax,
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88.1

88.2

884

88.5

v}

DIRECTORS' INTERESTS
Subject to the provisions of the Act and of paragraph 83.1% of this article, no director of proposed

or intending director shall be disqualified by his office from contracting with the Company, either
with regard to his tenure of any office or place of profit or as vendor, purchaser or in any other
manner whatever, nor shall any contract in which any director is in any way interested be liable to
be avoided, nor shail any director who is so interested be liable to account to the company or the
members for any remuneration, profit or other benefit realised by the contract by reason of the

director holding that office or of the fiduciary refationship thereby established.

A director may hold any other office or place of profit with the Company (except that of auditor) in
conjunction with his office: of director for such period (subject to the provisions of the Act) and
upon such other terms as the board may decide, and may be paid such extra remuneration for so
doing (whether by way of salary, commission, participation in profits or otherwise) as the board may
decide, and either in addition to or in lieu of any remuneration provided for by or pursuant to any

otker article.

A director of the Company may be or become a director or other officer of, or otherwise interested
in, any company promoted by the Company of in which the Company may be interested or as
regards which it has any power of appointment, and shall not be liable to account t0 the Company
or the members for any remunecration, profit or other benefit received by him as a director or officer
of or from his interest in the other company. The board may also cause any voting power conferred
by the shares in any other company held or owned by the Company or any power of appointment 10
be exercised in such manner in all respects as it thinks fit, including the exercise of the vating power
or power of appointment in favour of the appointment of the directors or any of them as directors
or officers of the other company, ot in favour of the payment of remuneration to the directors or

officers of the other company.

4 director may act by himself or his firm in & professional capacity for the Company (otherwise
than as auditor) and he or his firm shall be entitled to remuneration for professional services as if

he were not a director,

A directar shall not vote on of be counted in the quorum in relation to any resolution of the board
concerning his own appointment, or the settlement or vaciation of the terms Of the termination of
his own appointment, as the holder of any office or place of profit with the Company OF i1y other
company in which the Company is interested but, where proposals are under consideration

concerning the appointment, O the scttlement or variation of the terms or the termination of the




88.6

88.6.1

88.6.2

88.6.3

8864

88.6.5

88.6.6

88.6.7

appointment, of two or more directors 10 offices or places of profit with the Company or any other

company in which the Company is interested, a separate resolution may be put in relation o each
director and in that case each of the directors concerned shall be entitied to vote and be counted in
the quorum in respect of each resolution unless it concerns his own appointment or the settlement
or variation of the terms or the termination of his own appointment or the appointment of another
director to an office or place of profit with a company in which the Company is interesied and the

director seeking to vote or be counted in the quorum Owns one per cent or more of it.

Save as in respect of a director being an Approved Person or as otherwise provided by these
articles, a director shall not vote on, or be counted in the quorum in relation to, any resolution of
the board in respect of any contract in which he is to his knowledge materially interested and, if he
shall do so, his vote shall not be counted, but this prohibition shall not apply to any resolution

concerning any of the following matters:—
the giving to him of any guarantee, indemnity or sesurity in respect of money lent or obligations

undertaken by him for the benefit of the company or any of its subsidiaries;

the giving to a third party of any guarantee, indemnity or security in respect of a debt or obfigation
of the Company or any of its subsidiaries for which he himself has assumed responsibility in whole

or in part under a guarantee or indemnity or by the giving of security;

the subscription or purchase by him of shares, debentures or other securities of the Company
pursuant to an offer or invitation o members or debenture holders of the Company, or any class of

them, or to the public or any section of the public;

the underwriting by him of any shares, debentures or other securities of the Company or any of

its subsidiaries;

any contract in which he is interested Dy virtue of his interest in shares or debentures or other

securities of the Company or by reason of any other interest in or through the Company;

any contract concerning any other company (not being a company in which the director owns one
per cent or mors) in which he is interested directly or indirectly whether as an officer, shareholder,

creditor or otherwise howsoever;

any contract concerning the adoption, modification or operation of a pension fund or retirement
death or disability benefits scheme which relates both to directors and employees of the Company or
of any of its subsidiaries and does not provide in respect of any director as such any privilege or

advantage not accorded to the employees to which the fund or scheme relates; and
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88.6.8

88.7

83.3

889

“.

- a unit holder.

any contract for the benefit of employees of the Company or of any of its subsidiaries under which
he benefits in a simifar manner as the employees and which does not accord to any director as sucit
any privilege or advantage not accorded to the employees to whom the contract relates.

A company shall be deemed to be one in'which a director owms,one per cent or more if and so [ong
as (but only if and so fong as) he is (either directly or indirectly) the holder of or beneficially
interested in one per cent or more of any class of the equity share capital of that company or of the
voting rights available to members of that company. For the purpose of this paragraph of this
article there shall be disregarded any shares held by the dtrector: as bare or custedian trustee and in
which he has no beneficial interest, any shares comprised ma trust in which his interest is in
reversion or remainder if and so long as some other person is.d:titjed to receive the income of the

trust and any shares comprised in an authorised unit trust scheme in which he is interested only as

.ot
»
LAY

e
-

Where a company in which a director owns one per cent or more i3 materially intercsted in a

contract, he also shall e deemed materially interested in that contract.

If any question shail arisc at any meetmg of the board as to t.bc materiality of the interest of a
director (other than the chairman ot‘ the meeting) or as to the L:nmlcment of any director (other
than the shairman of the meeting) to vote or be couanted in the quorum and the question is not

résolved by his voluntarily agreeing to abstain from voting or not o be counted in the quorum, the

-qucsnon shall be referred to the chairman of the meeting and his- rulmg in relation to the dircctor

- " =c0nccrned shail be conclusive except in a case where the nature or ‘&xtent of his interest (so far as it

is known to him) has not been fairly disclosed to the board. If any,question shall arise in respect of
the chairman of the meeting, the question shall be decided by a nsiolution of the board (for which
purpase the chairman shall be counted in the quorum but shail rot vote on the matter) and the
resolution shall be conclusive except in a case where the nature or extent of the intercst of the

chairman (so far as it is known to him) has not been firly disciosé{j to the board.

A director who @ his knowledge is in apy way, whether directly or indirectly, interested in a
contract with the Company shall declare the nature of his interest ‘at the meeting of the board at

" - which the question of entering into the contract is first taken into consideration, if he knows his

interest then exists, or in ony other case at whe first meeting of the board after he knows that he is
or has become so interested. For the purposes of this article, a generaf notice to the board by a
director to the effect that [a} he is a member of a specified company or firm and is © be regarded
as interested in any contract which may after the date of the notice be made with that company or

22—



88.11

88.12

89.

91.

firm or (b) he is to be regarded as interested in any contract which may after the date of the notice
be made with a specified person who is connected witn him, shall be deemed 16 be a sufficient
declaratios of interest under this article in relation 1o #ny such contract; provided that no such
notice shall be effective unless either it is given at a meeting of the board or the director takes

reasonable steps to secure that it is brought up and read at the next board meeting after it is given.

References in this article to a contract include references to any propased contract and to any

transaction or arrangement whether or not constituting a contract.

Subject to the provisions of the Act, the Company may by ordinary resolution suspend or relax the
provisions of this Article to any extent or ratify any contract not propérly authorised by reason of a

contravention of this article.

For the avoidance of doubt an Approved Person being a director may vote or be counted in the
quorum of any meeting of the directors or comumittee of the directors in regard to any contract or

arrangement in which he is interested or upon any matter arising thereout.

DIRECTORS' GRATUITIES AND PENSIONS
The Company may provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any director who has held any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary of the Company or a
predecessor in business of the Company or of any such subsidiary, and for any member of his family
(including a spouse and a former spouse) or any person who is or was dependent on him, and may
(as well before as after he ceases to hold such office or employment) contribute to any fund and pay

premiums for the purchase or provision of any such benefit.

SECRETARY
Subject to Section 13 (5) of the Act the secretary shall be appeinted by the directors for such term,
at such remuneration and upon such conditions as they may think fit; and any secretary so

appointed may be removed by them.

MINUTES
The directors shall cause minutes to be made in books kept for the purpose:—
of all appointments of officers made by the directors; and

of atl proceedings at meetings of the Company, of the holders of any class of shares in the
Company, and of the directors, and of committees of directors, including the names of the directors

present at each such meeting; and
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923  of all resolutions passed pursuant to either of Articles 86 and 87,

THE SEAL
93. The seal shall only be used by the authority of the directors or of a committee of directors

authorised by the directors. The directors may determine who shall sign any instrument to which
the seal s affixed and unless otherwise so determined it shall be signed by a director and by the

secretary or by a second director.

DIVIDENDS
Declaration of dividends by Company
94, Subject to the provisions of the Act, the Company may by ordinary resolution declare dividends in

accordance with the respective rights of the members, but no dividend shall exceed the amount

recommended Ly the directors.

P t of interi vidends by bo
95, Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them

that they are justified by the profits of the Company available for distribution. If the share capital is
divided into different classes, the directors m.s* pay interim dividends onm shares which confer
deferred or non-preferred rights with regard to dividend as well as on shares which confer preferred
rights with regard to dividend, but no intetim dividend shall be paid on shares carrying deferred or
non~preferred rights if, at the time of payment, any preferential dividend is in arrear. ‘The
directors may also pay at intervals settled by them any dividend payable at a fixed rate if it appears
to them that the profits available for distribution justify the payment. Provided the directors act in
good faith they shall nut incur any liability to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of an interim dividend on any shares having deferred

or non~preferred rights,

ividends pai ( 1 gi{d-un
96. Except as otherwise provided by the rights attached to shares, all dividends shall be declared and

paid according to the amounts paid up on the shares on which the dividend js paid. Subject as
aforesaid, all dividends shall be apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the peried in respect of which the dividend is paid.

Dividends not in cash

97. A general meeting declaring a dividend may, upon the recommendation of the direstors, divect that
it shall be satisfied wholly oy partly by the distribution of asscts and, where any difficulty arises in
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regard to the distribution, the directors may settle the same and in particular may issue fractional
certificates and fix the value for distribution of any assets and may determine that cash shall be paid
to any member upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

Payment Procedure
98, Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to

the registered address of the person entitled or, if two or more persons are the holders of the share
or are jointly entitled to it by reason of the death or bankruptcy of the holder, to the registered
address of that one of those persons who is the first named in the register of members or to such
person and to such address as the person or persons entitled may in writing direct. Every cheque
shall be made payable to the order of the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys payable in respect of the share. In addition, any
such dividend or other sum may be paid by any bank or other funds transfer system or such other
neans and to or through such person as the holder or joint holders may in writing direct, and the
Company shall have no responsibility for any sums lost or delayed in the course of any such transfer
or where it has acted on any such directions. Where a person is entitled by transmission to a share,
any dividend or other sum payable by the Company in respect of the share may be paid as if he was

a holder of the share.

No interest on dividend

99.

No dividend or other moneys payable in respect of a share shall bear interest against the Company
unless otherwise provided by the rights attached to the share.

Forefeitnre of unclaimed dividends

160.

101

Any dividend which has remained unclaimed for twelve years from the date when it became due for
payment shall, if the directors so resolve, be forfeited and cease to remain owing by the Company.

ACCOUNTS
No member other than the member or members holding a majority in nominal vatue of the issued

ordinary shares for the time being of the Company shall (as such) have any right of inspecting any
accounting records or other book or documents of the Company except as conferred by statute or

authorised by the directors or by ordinary resolution of the Company.
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102.
102.1

102.2

102.3

102.4

1025

103.

104,

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the Compayy:~
subject as hereinafter provided, resolve to capitalise any undivided profits of the Company not

required for paying any preferential dividend (whether or not they are available for distribution) or
any sum standing to the credit of the Company's share premium account or capital redemption

reserve;

appropriate the sum resolved to be capitalised to the members in proportion to the nominal
amounts of the shares (whether or not fully paid) held by them respectively which would entitle
them to participate in a distribution of that sum if those shares were fully paid and that sum were
then distributable and it were distributed by way of dividend and apply such sum on their behaif
either in or towards paying up the amounts, if any, for the time being unpaid on any shares held by
them respectively, or i paying up in full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or debentures credited as fully paid to those
members, or as they may direct, in those proportions, or partly in one way and partly in the other:
but the share premium account, the capital redemption reserve, and any profits which are not
available for distribution may, for the purposes of this Article, only be applied in paying up unissued
shares to be allotted to members credited as fully paid;

resolve that any shares so allotted to any member in respect of a holding by him of any shares
which are not fully paid shall rank for dividend only to the extent that the latter shares rank for

dividend;

make such provision by the issue of fractional certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures becoming distributable under this regufation in

fractions; and

authorise any person to enter on behalf of all the members concerned into an agreement with the
Company providing for the allotment to them respectively, credited as fully paid, of any shares or
debentures to which they are entitied upon such capitalisation, any agreement made under such

authority being binding on all such members,

NOTICES
Any notice to be given to or by any person pursuant to these Articles shall be in writing except that

a notice calling a meeting of directors need not be in writing.

The Company may give any notice to a member either personaily or by sending it by post in a
prepaid envelope addressed to the member at his registered address or by leaving it at that address,
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105.

106.

107.

108.

109.

In the case of joint holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A member whose registered address is not within
the United Kingdom and who gives to the Company an address within the United Kingdom at
which notices may be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the Company.

If at any time by reason of suspension or curtailment of postal services within the United Kingdom
the Company is unable effectively to convene a general meeting by notice sent through the post, a
general meeting may be convened by a notice advertised in at least two daily newspapers with a
national circulation and in that event the notice shall be deemed to have been served on all
members and persons entitled by transmission who are entitled to have notice of the meeting served
upon them, on the day when the advertisement has appeared in at least two such papers. If at Jeast
six clear days prior to the meeling the posting of notices to addresses throughout the United
Kingdom has again become practicable, the Company shall send coafirmation copies of the notice

by post to the persons entitled to receive them.

A member present, either in person or by proxy, at any meeting of the Company or of the holders
of any class of shares in the Company shall be deemed to have received notice of the meeting and,

where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice in respect of that share
which, before his name is entered in the register of members, has been duly given to a person from

whom he derives his title,

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given. A notice shall be deemed to have been given on the
day following that on which the envelope containing it was posted unless it was sent by second class
post in which case it shall be deemed to have been given on the day next but one after it was

posted.

A notice may be given by the Company to the persons entitled to a share in consequence of the
death or bankruptcy of a member by sending or delivering it, in any manner authorised by these
Auricles for the giving of notice to a member, addressed to them at the address, if any, within the
United Kingdom supplied for that purpose, Until such an address has been supplied, a notice may
be given in any manner in which it might have been given if the death or bankruptcy had not

occurred,
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110.
1101

1102

1103

1104

111,

DESTRUCTION OF DOCUMENTS
If the Company destroys:~
any share certificate which has been canceliled at any time after a period of one year has elapsed

from the date of cancellation; or

any instruction concerning the payment of dividends or other moneys in respect of any share or any
notification of change of name as address at any time after a period of two years has elapsed from
the date the instruction or notification: was recorded by the Company; or

any instrument of transfer of shares which has been registered at any time after a period of six years

has elapsed from the date or registration; or

any other document on the basis of which any entry is made in the register at any time after a
period of six years has elapsed from the date the entry was first made in the register in respect of it;

and the Company destroys the document in good faith and without express notice that its
preservation was relevant to a claim, it shall be presumed irrebuttably in favour of the Company
that every share certificate so destroyed was a valid certificate and was properly cancelled, that every
instrument of transfer so destroyed was a valid and effective instrument of transfer and was properly
registered and that every other document so destroyed was a valid and effective document and that
any particulars of it which are recorded in the books or records of the Company were correctly
recorded. Nothing contained in this Article shall be construed as imposing upon the Company any
liability by reason only of the destruction of any dci'c:ugnent of the kind mentioned above before the
relevant period mentioned in this Article has,g;];ti;spd or of the fact that any other condition
precedent to its destruction mentioned above has‘ not been fulfilled. References in this Article to
the destruction of any document include references to its disposal in any manner.

WINDING UP
If the Company is wound up, the liquidator may, with the sanction of an extraordinary resolution of

the Company and any other sanction required by the Act, divide among the members in specie the
whole or any part of the assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part of the assets in
rustees upon such trusts for the benefit of the members as he with the like sanction determines, but
no member shall be compelled to accept any assets upon which there is a liability.
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112,

INDEMNITY
Subject to the provisions of the Act, but without prejudice to any indemnity to which a director may

otherwise be entitled, every director or other officer or auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto including any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with any application in which relief is
granted to him by the court from liability for negligence, default, breach of duty or breach of trust
provided that this Article shall only have effect in so far as its provisions are not avoided by the
Section 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES
OF SUBSCRIBERS. TAKEN BY EACH
SUBSCRIBER.

ST. ANDREWS COMPANY SERVICES LIMITED One
16 St. Andrews Crescent

Cardiff

CF1 3RD

R. Surma
Authorised Signatory

CRESCENT HILL LIMITED One
16 St. Andrews Crescent

Cardiff

CF1 3RD

J. Byrne
Authorised Signatory

DATED the 15th day of November 1989

WITNESS to the above signatures: | .

J.ID, Smith

47 Bridge Street
Derby

DE1 3LB

Trainee Solicitor
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COMPANIES FORM No. 123

Notice of increase
in norninal capitat

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use

Pl et et |

|

L A

Company number
2446622

Name of company

» WILLIAMS HOLDINGS INVESTMENTS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

datec 18th December 1989

increased by £ 239,999,000

the nominal capital of the company has been
1,000

beyond the registered capital of £

A copy of the resclution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

Please tick here if

| emam e
continued overleaf
T delate as Signed {Director){Se. raﬁ?ﬁ Date L= \ o)
approprlate g 3 /G;e \ Ya' }g
For and on Beaal of, . e’ A
NSTER SECURITIES LTD.
WESTM}esentoBs name address a;l\P For official Use
reference (if any}: RS/JI General Section Post room
| Edwards Geldard Hollis Briggs Q ! '1
| Obeche House R S i
- Form F"Zfipl‘:;?-l!zm 47 Bridge Street SR ST
ourmat Publis Wy - ~ ?‘l . . . \
27 & 28 St Albans Place DER BY DE1 3LB A= d;ﬁ
London N1 DNX \%l i\{“.n_‘ . . 1_?:
July 1986 wE




Company Number: 2446622

THE COMPANIES ACT 1985

ORDINARY AND SPECIAL RESCLUTIONS OF
WILLIAMS HOLDINGS INVESTMENTS LIMITED

Notice is hereby given that on the VAT day of DRco e 1989
the following Ordinary and Special Resolutions were passed in
accordance with the Articles of Association of the Company by way
of written resolution signed by all the members of the Company
entitled to receive notice of and to attend and vote at general
meetings of the Company

ORDINARY RESOLUTIONS
THAT the authorised share capital of the Company be and hereby is increased from £1,000 to
£300,000,000 by the creation of an additional 299,999,000 Ordinary Shares of £1.00 each ranking
pari—passu with the existing Ordinary Shares of £1.00 cach

THAT pursuant to Section 80 of the Companies Act 1985, the directors of the Company be and
they are hereby authorised generally and unconditionally to allot relevant securities (as defined in
Section 80 of the Companies Act 1985) up to an aggrepate nominal amount of £299,999,000 such
authority to expire 5 years from the date of the passing of this resolution save that the Company
may before such expiry make an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the dircctors may allot the relevant securitics in

pursuance of such offer or agreement as if the authority conferred hereby had not expired
SPECIAL RESOLUTION
THAT the directors of the Company be and they are hereby empoweted to allot equity securities

(within the meaning of Section 94 of the Companies Act 1985} pursuant to the authority conferred
by the resolution numbered 2 above as if Scction 89(1) of the Companies Act 1985 did not apply to
any such allotment provided that the power shall be limited to the allotment of equity sccurities up
to the aggregate nominal amount of £299,999,000 and that the power shall expire 5 years from the
date of the passing of this resolution

Filed with the Registrar of anies

on AP D2 Co R 1989
M.L-W
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CCHMPANY NUMBER: 2446622

THE COMPANTES, ACT §935

QCMPANY LIMITED BY SHARES

ELBECTIVE, RESOLUTIAS

of
WILLIAMS HOLDINGS INVESTMENTS LIMITED

Pursuant to Sectiwat 3797 of the Act
Passed 11th day of September 1990

ot an FXTRACRDINARY GENERAL MEETING of the abuve named Company, duly
convened, ardd held at Pentagon House, Sir Frank Whittle Read, Derby DE2
4XA on the 11th day of September 1890, the subjoined ELECTIVE RESOLUTICNS
were duly passed viz:i-

ELECTIVE RESCLUTIONS

] THAT in accordance with the mrovisions of Section 252 of the
Conpanies Act 1985 (as amended) the Company does hereby dispense with
the laying of accounts and reports before the company in general
meeting in respect of the year ending 31st December 1990 and
subsequent financial years.

2 THAT in accordanos with the provisions of Section 366A of the
Campanies Act 1985 (as anmended) the Company does hereby dispense with
the holding of the Armual General Meeting for 1991 and subseguent
years.

3 THAT in sccordance with ‘the provisions of Section 386 of the

Companies Act 1985 (as amended) the company does hereby dispense with
the cbligaticn to appoint auwditors annually.

Dated 11th day of September 199C. »J},-»'""""'“?

COMPANIES HOUSE

: Q{ 125‘§P§ el

Registered Office:
Pentagen House

Sir Frank Whittle Rcad
Darby [EZ 4XA

ey il

Ref: GP186.Res
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