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The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of .
FKI TRUSTEES LIMITED*
Company No: 01663314

- [__9a]
The name of the Company is "FKI Trustees Limited". COMPRNIER HULEE 87704700
The registered office of the Company will be situate in England.
The abjects for which the Company is established are:

To act as trusices of any trust, as attorney, agent, nomince, executor or administrator of or for
any person or pcrson, company, corporation, government, state, colony, province, dominion,
sovereign or nuthority supreme, municipal local or otherwise,

To purchase, acquire, reat, build, construct, equip, exceute, carry out, improve, work, develop,
administer, maintain, manage or control works and conveniences of all kinds, whether for the
purposes of the Company or for sale or hire to or in retum for any consideration from any other
company or porsons, and to contributo to or assist in the carrying out or establishment,
construction, maintenance, improvement, management, working, control or superintendence
thercof respectivoly.

"T'o subscribe for underwrite, purchase, or othenwise acquire, and to hold, dispose of, and deal
with the shares, stock, sccuritics and evidonces of indebtedness or of the right to participate in
profits or nssets or othor similar documents issucd by aty government, authority, corporation
or body, or by amy compnny or body of persons, and any options or rights in respeet thereof,
and to buy and sell foreign exchange,

To purchoss or otherwise acquire for any estato or interest any property or assets or any
concessions, lieenses, grants, patents, trade marks or other exclusive or non-cxclusive rights of
any kind which may appeat to be necessary or convenient for any business of the Company,
ond to develop and turn o account and deal with the same in such manner as may be thought
expediont, and to ranko experimonts and tests and to carry on all kinds of research work.

To borrow nud raise money and to seeure or discharge any debt or obligation of or binding on
the Company in such manner as may be thought fit and in particular by mortgages and charges
upon the undertaking and all or any of the property and assets {present and future) and the
uncalied capital of the company, or by the creation and issue on such terms and conditions as
may be thought cxpedient of debentures, debenture stock or other sceurities of any description.

To draw, make, accept, cndorse, discount, negotiate, execute and issug, and o buy, sell and
deal with bills of exchange, promissory notes, and other negotiable or transferable instruments.

* Note:

‘The Company changed its name from Stonc International Trustees Limited by special resolution to
FKI Trustees Limited on 8 September 1989
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To amalgamate or enter into partnership or any joint purse or profit-chaning arrangement with
and to co-operate in any way with or assist or subsidise any company, firm, or person, and to
purchase or otherwise acquire and undertake all or any part of the business, property and
ligbilitics of any person, body or company carrying on any busincas which this Company is
authorised to carry on or possessed of any property suitable for the purposcs of the Company.

To promote or concur in the promotion of any company, the promotion of which shall be
considered desirable,

To lend moncy to and guarantes or provide security (whether by personal covenant or by
mortgage or charge) for the performance of the contracts or obligations of any company, fim
or person, and the payment ard repayment of the capital and principat of, and dividends,
interost or premiums payable on, any stock, shares and securities of any company, whether
having objects similar to those of this Company or not, and to give alf kinds of indemnities.

To sell, lense, grant licenses, sasements and other rights over, and in any other manner deal
with or dispose of, the undertaking, property, assets, rights and cffects of the Company or any
part thereof for such consideration as may be thought fit, and in particular for stocks, shares or
securities of any other company whether full or partly paid up.

To procure the registration or incorporation of the Company in or under the laws of any plece
outside England,

To subscribe or guarantes money for any national, charitable, benevolent, public, general or
useful object or for any oxhibition, or for any purpose which may be considered likely dircctly
or inditectly to further the objects of the Company or the interests of its members.

To grant pensions or gratuities to any ecmployees or ex-cmployees and to officers and ex-
officers (including Directors and ex-Directors) of the Company or its predecessors in business,
or the rolations, connections or dependants of any such persens, and to establish or support
asseciations, institutions, clubs, funds and trusts which may be considered calculnted to benefit
any such persons or otherwise advance the interests of the Company or of its menibers, and to
establish and contribute to any schemo for the purchase by trustees of shares in the Company
to ba held for the benofit of the Company's employees to enable them to purchase shares of the
Company and to formulate and carry into effect any scheme for sharing the profits of the
Company with its cmployces or any of them.,

To do all or any of the things and matters aforesaid in any part of the world, and cither as
principals, ngents, contractors, trustees or othenwvise, and by or through trustees, agents or
othorwise, and sither alone or in conjunction with others.

To do all such other things as may be considercd to be incidental or conducive to the above
objects or any of them.

And it iz hereby declared that the objects of the Company as specified in cach of the foregoing
paragraphs of this clnuse (except only if and so far as otherwise expressly provided in any
pacagraph) shall be separato and distinet objects of the Company and shall not be in anywise
limited by reference to any other paragraph or tho order in which the same oceur or the name of
the Company.,
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4, The liability of the members is limited,
5. ‘The share capital of the Company is £100 divided into 100 shares of £1 each,

WE, the sevoral porsons whose names and addresses are subscribed, are desirous of being formed into
a Company, in pursuance of this Memorandum of Association, and we respectively agree to take the
number of Shares in the capital of the Company set opposite our respective names.

Names and addresses and descriptions of Number of Shares taken by each Subscriber
Subscribers

Elizabeth Caroling Philipps One

Hale Court

Lincoln's Inn
London WC2A 3UW

Solicitor

Joha Farmor One
Halc Court

Lincoln's Inn

London WC2A 3UW

Articled Clerk

Totunl shares taken Two

DATED:

WITNESS to the abovo Signntures:

eftnemd 1 42%mxe (kepfivd)
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1.1

1.2

1.3

THE COMPANIES ACTS 1948 TO 1981
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
FKI TRUSTEES LIMITED
Company Number: 01668314

(adopted by written resolution dated 31 March 1999)
PRELIMINARY

The regulations contnined in Table A in The Companies (Tables A to F)
Regulations 1985 as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (hercinafter referred to as "Table A") shall apply to the
Company save in so far as they are hereby modificd or excluded.

Repulntions §, 24 and 73 to 80 inclusive of Table A shall not apply to the
Company.

‘The Companics Act 1985 shiall hereinafter bo referred to as "the Act". Words and
phrases defined it the Act shall bear the same meanings in these Articles.

2. The Company is a private company and accordingly no offer shall be made to the public
(whethor for cash or othicnwise) of any shares in or debentures of the Company and no
allotment or agreoment to allot (wWhether for cash or otherwise) shatl be made of any shares in
or debuntures of the Company with 2 view to nil or any of thosc shares or debentures being
ofttred for sale to the public.

SHARES
3, ‘Tho share capitat of the Company is £100 divided into 160 Ordinary Shares of £1 each,
4, 4.1 The Dircctors may urconditionally exercise the power of the Company to allot
relovant sceurities (within the meaning of Scetion 80(2) of the Act).
4.2 ‘The general authority conlereed by this Article shall:
42,1 oxtend to all relevant scouritics of the Company ereated but unissued at
tho date of ticse Articles;
42,2 expire on the fifth anniversary of the adoption of these Asticles of
Assosiation unless varicd or revoked or reagwed by the Company in
General Mccting; and
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10,

12,

423 entitle the Dircctors to make at any timr befrre the expiry of such
authority any offer or agreemwiut which will or may require relevant
securitics to be allotted after the expiry thereof,

Subject to and without prejudice to the generality of the provisions of Article 4 any shares
unissued at the date of the adoption of these Articles and any shares hereafter created siiall be
under the control of the Directors who may allot, grant aptions over or otherwise deal with or
dispose of the same to such persons (including the Dircctors themselves) on such terms and
in such manner as thoy think fit, provided that no shares shall bo issved at a discount,

In accordance with Scction 91(1) of the Act, Sections 89(1) and 90(1) to (6) inclusive of the
Act shall be excluded from applying to the Company.

The Company shall have a first and paramount lien on cvery share (whether or not it is a
fully paid sharc) for all monies (whether presently payable or not) called or pagable at a
fixed time in respect of that share and the Company shell also have z first and paramount
licn on all shares (whether fully paid or not) standing registercd in the namie of any member
whether solely ¢r one of two or more joint holders for all monics preseatly payable by him or
his estate to the Company; but the Dircctors may at any timo declare any share to he wholly
or in part oxempt from the provisions of this Article. The Company's lien on a sharc shall
extend to all dividends payable thercon.

CALL ON SHARES

The following sentenco shall bo added to the end of Regulation 15 of Table A: "such persons
shall aise pay to the Company all expenses that may have been incurred by the Company by
reason of such non payment”,

TRANSFER OF SHARES

The Dircctors may, in their absolute diseretion, and witheut assigning any reasen therefor,
declino to register any transfer of any share, whether or not it is a fully paid share, save for
any share transfor made pursuant to the proper oxercise of any security over that share,

PROCEEDINGS AT GENERAL MEETINGS.

If and s0 long os, the Company has only one member the quorum for a General Mecting shall
bc one. Otherwise the quorum shall bs two. Regulation 40 of Table A shall be modified

accordingly.

There shall be added to the last sentence of Regulation 41 of Table A the words “and if at ths
adjourned Mecting & quorum is not preseat within fifteen minutes after the time appointed for
the Meoting, ono porson entitled to be counted in o quorum present at the Meeting shall b a
quorum”,

12,1 A poll moy be demended at any General Mocting by the Chairman or by any
member present in person or by proxy and entitled to vote. Regulation 46 of Table
A shall be modified accordingly.

122 An instrument appointing a proxy may be in a usual or common form or in ény
other form which the Directors may approve and unless spacified to the contrary in
the notice convening the Mecting the instrument appointing a proxy may be
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deposited at the registered office of the Company at any time before the time of the
Mecting or be tabled at the Meeting or in the case of an adjourned Mecting before
the time of or at the adjourned Mesting and in the case of 2 poll before the time for
taking the poll or at the taking of the pell. The provisions of Regulation 62 shall
be extended accordingly.

VOTES OF MEMBERS
13, A proxy shall be entitled to vote on a show of hands and Iegulation 54 of Table A shall be
modificd accordingly.
DIRECTORS
14, 14.1 The number of Directors shall be not less than one, If and so long as there is a
sole Director, he may exercise all the powers and authorilics vested in the
Dircctors by these Articles or Table A. Regulations 64 and 89 of Table A shall be
madified accordingly,
14.2 The Dircctors shall not be linble to retire by rotation,
14,3 A Dircctor shall not be required to hold any share qualification.
15. 15.1 The Company may by Ordinary Resolutiun appeint. a person who is witling to act
to be a Director, oither o fill a vacancy or as an additional Director.
15.2 The Directors may appoint a person who is willing to act to be a Director, cither to
fill o vacancy or as an additional Director, provided that the maximum number of
Directors (if thore by nny maximum) is not excceded.
LG, All or any of the Directors ar of the members of a committee of the Directors may participate

in a mesting by means of a conference telepliono or any communications oquipment which
allows all porsons participating in the mccting to hear and speak to cach other, A person so
participating shall be deemed to be present in porson at tho mocting and shall bo entitled to
vote and be counted in o quorum.  Such 4 meeting shall be deemed to take place whers the
largest group of those participating is asscmbled or, if there is no such group, where the
chairman of tho meating then is,

Ifand for o long as the Company is a subsidiary of FKI Engincering ple (number:
1620155) {"the Mujority Holder") the Majority Holder may at any time by notice
in writlng, signed by a director or the scorefary or assistant secrctary of the
Majority Haolder, deposited at the Company's registersd office appeint any person
to bo a Dircctor or nominate an existing dircctor, with his consent, % be a special
dircetor (in both cases a "Special Dircctor™) or remove from office any Special
Ditoctor who shall vaeate offico nccordingly. Any such removal shall be without
prejudice to any claim such Special Dircetor may havo for damages for breach of
uny contract of serviee betwesn him and the Company.

If thero shall be a Special Director:

17.2.1 there shall not be a quorum at any mesting of the Directors unless a
Special Director or his alternate shall be present;

17 171
17.2
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18.

19,

21,

17.2.2 no resolution may be validly passed at a meeting of the Directors unless
2 Special Director or his alternate votes in favour of the same; and

17.2.3 on any resolution proposed at a meeting of the Directors such Special
Director or his alternate shall have the Appropriate Number of voles.
For this purpose the "Appropticte Number” means twice the number of
Directors present or decmed to be present at the relevant meeting who
are not a Special Director.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of Section 317 of the Act, a Director may vote on any contract or
arcangement in which he is interested and on any matter arising therefrom and if he shall so
vote his vote shall be counted and he shall be reckoned in estimating a quorum when any
stich contract or arrangement is under consideration, Regulations 94 and 95 of Table A shall
be modificd accordingly,

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

Without projudice to the powers of tho Company under Section 303 of the Act to remove a
Dircetor by Ordinary Resolution, the holder or holders for the time being of more than one
half of the issued Ordinary Sharcs of the Company shall have the power from time to time
and nt any time to appoint any person or persons as a Director or Dircctors either as
additional Directors or to fill nny vacancy and to remove from office any Direetor howsoover
appointed. Any such appointment or removal shall bo effected by an instrument in writing
signed by the member or members making the same or in the case of a member being a
company signed on its behalf by one of its Directors and shall take cffeet upon lodgement at
tho rogistored office of the Company.

Unless and until otherwise detormined by the Company by Ordinary Resolution, cither
generatly or in any particular case, no Dircctor sholl vacate or be required to vacate his office
as o Dircctor on or by easen of his atinining or having atiained the age of 70, and any
person proposcd to ba appointed a Director shall be capable of being appointed as a Director
notwithstanding that he has attained the age of 70, and no special notice need be given of any
resolution for the appointment as a Director of a person who shall have attained the age of
70, and it shall not be necessary to givo to the members notics of the age of any Director or
person propased to be appointed as such,

INDEMNITY

214 To the oxtent penmitted by law every Director, aliemate director, officer, or
Auditor of the Company and its subsidiaries shall be entitled 1o be indemnified out
of the nssots of the Company:

2L1.1 against any linbility incurred by him as a Director, altemate directer,
officer or Auditor in defending any procesdings, whether civil or
criminal, in which judgment is given in his favour (or ths proceedings
are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in
conncetion with any spplication in which relicf is granted to him by the
court from linbility for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company or its subsidiarics: 2nd
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22,

2.2

21.1.2 against all liabilitics, losses, charges, costs and expenses incurred by
him in the exccution and discharge of his dutics and otherwise in
relation to or in connection with his duties or office,

Without prejudice to the provisions of Article 21.1 above, the Board shall have the
power to purchase and maintain insurance for or for the bencfit of any persons
who aro or were at any timo Dircetors, officers, employees or Auditors of the
Company, ot of any cther company which is its holding company or in which the
Company or such holding company or any of the predecessors of the Company or
of such holding company has any intercst, whether direct or indirect, or which is in
any way allicd to or associated with the Company, or to any subsidiary
undertaking of ths Company or of any such othor company, or who are or were at
any time trustees of any pension fund in which employees of the Company or of
atty other such company or subsidiary undertaking arc interested, including,
without limitation, insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported cxecution and/or
discharge of their duties and/or the exercise or purported exercise of their powers
and/or atherwise in relation to or in connection with their dutics, powers or offices
in relation to the Company or any other such company, subsidiary undertaking or
pension fund,

Notwithstanding anything contained in these Aricles, (to the cffect that any provision
contsined in this Article 22 shall override any other provision of these Articles):

22.1

cfart01428nixe (kphind)

The Directors shall not decline to register any transfer of shares (the "Charged
Sharcs") nor may they suspend registration thereof, where such transfer:

22.1.1 is to any bank, institution or other person to which tho Charged Shares
have been charged by way of sceurity by a holding company of the
Company, or to any nomirce of such a bank, institution or other person
{or a person acting as agent or security trustee for such person) (a
"Secured Institution™); or

22,12 iy delivered to the Company for registration by a Sccured Institution or
its nominee in order to perfect its seeurity over the Charged Shares; or

22,13 Is exeeuted by a Secured lostitution or its nominee pursuant to a powsr
of sals or other power oxisting under such security

and the Dircctors shall, subject to such transfer being duly stamped if liable to
stamp duty, forthwith register any such transfer of the Charged Shares upon

receipt,
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