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NOTICE OF ILLEGIBLE DOCUMENTS

{lompanics louse regrets that documents in this company’s
microfiche record have pages which are illegible.

This has been noted bt anfortunately steps taken to rectity
this were unsuccessful,

Companies House would like to apologise for any
inconvenience this may cause.
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s COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE

. ; i By i i necks 10 make Sure tnat coCUMEnts

' companies House 15 a regirtry of compe.y information. We cafry out basic © m [ ! >

ﬁavepr,een ully completed and signed, but we do not have the slatulory power of capabiiity to venfy the acc.racy o

.he information that companies send to us, We accept alt information that companies dellver 10 us in go * faith and
I o il on the public record. THE thcl that the Informatlon has been plagad on the public recor * sheuld nol be taken

% to indicate that Companies House has verified or valldated It in any way-
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Pleast do not
witite in
@y miargin

Ploxss conplate
fanibly, profargkly
in biach typs, or
boly block latiering

*Insert full
name of Company

T delete as
appropriate

VR ANIED FUHM NO. 14

Fratutory Declaration of coinpliance
w#with requirements on application
for registration of a company

Pursuant to section 12{3) of the Companies At 1985

To the Rogistrar of Companties For officisl use  For officisl use
{Adicres; overleaf) i e N s
{11 11232253

Nam-; of company

[y T

* ALLDERS HOLDINGS (1) LIMITED

|, _ Martin Charles Murray

of __ Hanson PLC, 1 Grosvenor Place, London SW1X 7JH

do solemnly and sincerely declare that| am a [Spfigitgy/gngaget/inthe forpatian of e gempapyt/

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2}]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 deciaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 .

Declared at 9 Cheapside, London EC2 Declarant to sign balow

the 3rd day of _March

One thousand nine hurffred and __eighty-nine
before me

P SCHULZ, Solicitor
A Commissioner for Oaths or Notary Pulilic or Justice of
the Peace or Solicitor having the pewers conferred on &
Commissioner for Oaths,

Presentor’s name address and For official Use
reference (if any): New Companies Section Post room
Hanson PLC (ref: GD/#CM/CHT)

1 Grosvenor Place ‘“
London S5W1X 7.JH i )
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COMPANIES FORM Ne. <0

a + Staterment of fivst directors
and secretary and intended
sitvation of registered office

Flaiase; do not Purciant to section 10 of the Companies Act 1985
write In
this margin

To the Registrar of Companies
Pleass complate (Address vverleaf - Note 8) For official use
lagibly, preferably
in black type, or
bold block lettering

Narne of company

* Insert full name » ALLDERS HOLDINGS (1) LIMITED 1
of company l

The intended situation of the registered office of the company on incorporstion is as stated below

1 Grosvenor Place, London i

| Postcode | swix 7JR J

If the memorandum is delivered by an agent for the subscribers of the
memorandum pleas< mark ‘X'in the box opposite and insert
the agent's name and address below P—

‘Postcode[
/
/
/’i PSR visiminier vl {
Number of continuation s/ir/;;ets attached {see note 1) )
VRN |

Presentor’s name address and For official Use
referenice (if any}: General Section Post room
Hanson PLC (ref: GD/MCM/CHT) ; . e
1 Grosvenor Place Us 4 D
London SW1X 7JH 71iAR1989

' o7
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1N NANIGLD] S 1 s = s
dirgctors of the company (i ("wte 2} are as follows:

. - L o TS ITa (g
Name (note 3) Business occupation ¥. .
Graham Dransfield Solicitor
Previous hamels) (note 3) Natinnality
Address (note 4) 249 Kent House Road, Beckenham, British
Kent Date of birth (where applicable}
Postcode| BR3 1JQ (note 6)March 5, 193l

Other directorships t t enter particulars

See attached list qf other
diractorships

haid or previously
held {see note 5}

if this space Is
insufficient use a
erntinuation sheet.

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

% Signature CQ—U,M_M\ Dm%f Date March 3, 1989 _J

Name (note 3) Business occupation l
Martin Charles Murray Solicitor
Previous name(s) (note 3} Nationality F
Address {note 4) ;5 Mexfield Road. London British .
Date of birth {(where applicable)
Postcode| SW15 2RG (note 6)April 13, 1955
Ooer divectorships T Moodcause Limited Hanson Radio Limited

(All ceased) Uniquerival Limited
Berth ZLevi & Co Timited

Independent Berth Levi Casings Limited
Moodbusy Limited
| consent to act as director %Z;mpanv named on page 1

Signature Cg‘ Date Merch 3, 1989

Name (note 3) Business occupation
Charles William Hamshaw Thomas Solicitor ;‘#
Previous name(s) {note 3) Nationality /
I
Address (note 4) 23 Queensdale Road, London British /
Date of birth (wZére applicable)
Postcode | 111 4SB {note 6) Octgber 19, 1960
Other directorships t /
g
None ;

ﬁ {consent 10 ac.t/ZCI'Ject%of the.comp éfamed on page 1
Signature / 73 {c /F’ fmy Date March 3, 1989

Page 2




Please do not
wriie in
this margin
. -
Please complete
lagi.ty, profarabiy
in black type, oF
bold block lettering

delete if the form s
signed by the
subscribers

delete if the formis
sighed Ly an agent on
kehalf of the
subscribers.

Al the subscribers
must sign either
persorlly or by a
person or persons
authorised to sign
for them,

Page 3

The namals) and particulars of the person who is, or the persons whao are,to be the first secretary, or
suui@tasies, of the company are as follows:

joint }?

Nerme (rotes 3&7) poper Thomas Virley Tyson

S - —

Previous name(s) {note 3)

Address {notes 4 &7) 16 Priest Avenue, Wokingham, Berkshire

Postcode | RGLY 2LX

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

Signature Jora Date March 3, 1989

1
)
|
|

Name (ncwes 3 &7)

Previous name{s) {note 3)

Address (notes 4 & 7)

1
l Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Signature of agent on behalf of subscribers Date

Signed ¢, Osarods La( Date  March 3, 1989

7

\!
Signed MM/M//——_)—— Date’ March 3, 1989

. A
Signed ,Date
/
Signed “ Date
Signed Date
Signed Date
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COMPANIES FORM Ne. 10 (cont.)

Statement of first directors and
secretary and intended situation
of registeved office (continuation]

Name of company
« ALLDERS HOLDINGS (1) LIMITED

Continuation sheet No i

to Form No. 10

Company number

Particulars of other dirsctors {continued)

Previous name(s}inote 3) I
AderSS(note 4 249 Kent House Road, Beckenham, Kent

-.W F o
I Name (oted) Graham Dransfield Business Occupation
l | Solicitor

Nationality
British

Postcode| pr3 170 %

Date of birth {where applicabls)

{note 6}
March 5, 1951

| consent to act as director of the company named above (notes  and 10)

" Signature ,

|

Date March 3, 1989
P S S T

Particulars of other directorships

Bickleylake Limited Hanson Radio Limited

Borislane Limited Cheval (Nol) Limited
Hanson Indusiries Limited Cheval (No2) Limited

Marnee Limited

Swears & Wells Limited

Allders Limited

Allders Finance Limited

Allders Group (Head Office) Limited
Giza Properties Inc

§ Ceased Directorships

Hanson Brick Company Limited

Imperial Group Limited

Topstatic Limited (alternate director)
Walter Kidde PLC

me

- |

T | |
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THE COMPANIES ACT 1985 £ M ;
B AR 10 ALY B
e COWPANIES HOUSE
PRIVATE CCMPANY LIMITED BY SHARES AT
x”ﬁ,

MEMORANDUM OF ASSOCIATION
OF
ALLDERS HOLDINGS (1) LIMITED

e
1.  The name of the Company is ALLDERS HOLDINGS (1) LIMITED«” \
2. The Registered 0ffice of the Company will be s1tuatgd/:n England and waies.
3. The objects for which the Company js established are:

(1) (1} To carry on business as an invsatment holding company and fo
co-ordinate the business of any companies in which the Company
is for the time being interested and to acquire by way of
original subscription, purchase or otherwise, shares, stocks,
debentures, debenture stock or any other securities issued by
any other corporation constituted and carrying on business in
any part of the world and whether or not engaged or concerned
in the same or similar businesses, trades or occupations as
those carried on by the Company or its subsidiary companies,
and whether or not fully paid up and to make payments thereon
as called up or in advance of calls, or otherwise, and to hold
the same with a view to investment or to the sale, exchange or

" otherwise dispose of the same;

{i9) 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
services and facilities of all kinds for any such company or
companies and 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 companies.

,

{2) To rarry on the business of general storekeepers, manufacturers,
importers, exporters and merchants and, inter alia, drapers, cloth )
manufacturers, silk mercers, dress and mantle makers, milliners, R
furriers, haberdashers, hos1ers and wholesale and retail dealers of
and in textile and other fabrics and clothing of all kKinds, dyers
and cleannrs, tailors, hatters, clothiers, boot and shoe makers,




{3)

(4)

(5)

outfitters, glovers, lace manufacturers, importers and exporters,
feather dressers, importers of foreign goods, fancy and otherwise,

electrical and gas and mechanical engineers, dealers in ironmongery,
turnery, and other househsid fittings and utensils, glass and china,
stationery, toys, games, tools, agricultural and other implements,
cycles, drugs, chemicais, perfumery, soap, trunks, hoxes,
portmanteaus, and as manufacturers of and dealers in and impourters
of cigars, cigaveties, tobacco and snuff, and other articles and
commodities of personal and household use and consumption, and
generally as planters, manufacturers, cultivators, growers, and
importers, and wholesale and retail dealers of and in all
manufactured goods, materials, pravisions, and produce.

To carry on all or any of the businesses of general merchants and
traders, cash and credit traders, manufacturers' agents and
representatives, insuranre brokers and consultants, estate and
advertising agents, moiigage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers, sellers, distributors
and shippers of and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in,
undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to carry on all or
any of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists, railway,
shipping and forwarding agents, shippers, traders, capitalists and
financiers either on the Company's own account or otherwise,
printers and publishers, haulage and transpert contractors, garage
proprietors, operaters, hirers and letters on hire of, and dealers
in motor and other vehicles, craft, machinery, tools and equipment
of all kinds, and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient, or to
become interested in, and to carry on or dispose of, remove or put
an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

To carry on any other business which may seem to the Company to be
capable of being conveniently carried on with any of the businesses
mentioned herein or by way of extension thereof or ancillary thereto
or calculated directly or indirectly to develop any branch of the
Company's business or which it may be advisable to undertake with a
view to developing, renderinz profitable, prospecting, turning to
account or enhancing the value of any of the Company's assets or any
property, real or personal, belonging to the Company or in which the
Cumpany may be interested.

To manufacture, buy, sell, repair, alter, manipulate, treat, prepare
for market and deal in all kinds of plant, machinery, apparatus,
tools, utensils, products, articles and things necessary or useful
For carrying on any of the above businesses or usually dealt in by
persons engaged therein.




(8)

(9)

(10)

(11)

(12)

(13)

(14)

To lend or advance money, and to carry on and undertake all kinds of
financial guarantee and indemnity business and transactiors which
may seem to the Company directly or indirectly conducive to any of
its objects.

To carry on all kinds of agency business, and to undertake and
execute trusts of all kinds, and to manage and control or take part
in the management and control of any business of a kind which the
Company is authorised to carry on.

To Tay out land for building purposes, and to build or improve, let
on building lease, advance money to persons building on or otherwise
develop the same in such manner as may seem expedient to advance the
Company's interests.

To anply for, purchase or otherwise acquire any patents, brevets
d'invention, licences, concessions, and the like, conferring an
exclusjve or non-excliusive or l1imited right to use, or any secreat or
other information as to any invention which may seem capabie of
being used for any of the purposes of the Compahy, or the
acquisition of which may seem calculated directly or indirectiy to
henefit this Company, and to use, exercise, develop, grant licences
in respect of or otherwise turn to account the property, rights and
informatijon so acquirec.

To purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any person or company
carrying on any business which this Company is authorised to carry
on, or possessed of property suitable for the purposes of the
Company.

To construct, carry out, maintain, improve, manage, work, control
and superintend any roads, ways, tramways, railways, branches or
sidings, bridges, reservoirs, canals, docks, wharves, water courses,
hydraulic works, gas works, electric works, factories, warehouses
and other conveniences, which may seem directly or indirectly
conducive to any of the Company's objects and contribute to,
subsidise or otherwise assist to take part in such maintenance,
management, working, conirol and superintendence.

To enter into any arrangement with any government or authorities,
supreme, municipal, local or otherwise, and to obtain from any such
government or authority all rights, concessions and privileges that
may seem conducive to the Company's objects or any of them.

To enter into partnership or into any arrangement for sharing
profits or losses, unjon of interest, joint adventure, reciprocal
concessions or co-operation with any person or company.

Generally to purchase, take on lease, or in exchange, hire, or
otherwise acquire any real or personal property, any rights or
privileges which the Company may think necessary or convenient with

T
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(15)

(16)

(17)

(18)

(19)

(20)

(21)

(22)

referance to any of these objects, or capable of heing profitably
d~alt with in connection with any of the Cciigany's property or
rights for the time being, and in particular any land, buildings,
easements, ships, barges, rolling stock and stock-in-trade.

To establish and support, or to aid in the estabiishment and support-
of associations, institutions or conveniences calculated to benefit
employees or ex-employees of the Company or its predecessors in
business or, the dependarts or connections ¢f such persons, and to
grant pensions, and allowances, and to make payments towards
insurance, and to subscribe or guarantee money for charitable or
benevolant cbjects, or for any exhibition, or for any public general
or useful object.

To sell the undertaking or assets of the Company or any part thereof
for such consideration as the Company may think fit, and in
particular (but without limitation) for shares or debentures,
debenture stock or other securities of any other company.

To promote any company or companies for the purpose of its or their
acquiring all or any of the property, rights and 1iabilities of the
Company, or for any other purpose which may seem directly or
indirectly calculated to ‘benefit the Company, and to manage or
control or take part in the management or control of any such
company.

To adopt such means for making known the products of the Company,
and keeping the same before the public as may seem expedient, and in
particular by advertising in the press, by circulars, by fixed
advertisements, by purchase and exhibition of works of art or
interest, by publication of books and periodicals, and by granting
prizes, rewards or donations.

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to
time be determined.

To lend money to such persons and on such terms as may seem
expedient, and in particular to cusiomers of and persons having
dealings with the Company, and to receive money on deposit at
interest or otherwise, or valuables, and to transact any of the
business of a banker as may seem expedient.

To obtain any Provisional Order or Act of Parliament for enabling
the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem expedient and to oppose any proceedings
or application which may seem calculated directly or indirectly to
prejudice the Company.

To adopt such measures as may seem expedient for securing the
goodwill and support of those with whom the Company may have
dealings, and in particular by giving or binding itself to give any
special advantages or privileges as regards the supply of goods, as
regards rebates and discounts, and as regards bonuses and
commissions, whether in relation to the Company's profits or
otherwise.




(23)

(24)

(25)

(26)

(27)

(28)

(29)

(30)

(31)

To raise, borrow or secure the payment of money in such manner and
on such terms as may seem expedient, und in particular by the issue
of debentures or debenture stock, whether perpeiual or otherwise,
and charged or not charged upon the whole or any part of the
property of the Company, both present and future, including its
uncalled capital and to redeem, purchase, or pay off any such
securities.

To draw, accept, indorse, discount, execute, issue, and deal in
bills of exchange, promissory notes, debentures, bills of lading,
warrants, and other negotiable or transferable instruments or
securities.

To remunerate any parties for services renderad or to be rendered,
in placing or assisting to place any debentures, debenture stock, or
other securities of the Company or in or about the formation or
promotion of the Company, or the conduct of its business.

To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors, or otherwise,
and either alone or in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise.

To sell, improve, manage, develop, exchange, enfranchise, lease,
mortgage, dispose of, turn to account, or otherwise deal with all or
any part of the property or rights of the Company.

To procure the Company to be registered or recognised, and establish
and maintain local registers agencies and branch places of business
in any parts of the world.

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging or creating a lien upon the whole or any part
of the undertaking, property and assets (present and future) and
uncalied capital of the Company or by any of such methods, the
performance of the obligations of and the repayment or payment of
the principal amounts of and premiums, interest and dividends on any
securities of any person, firm or company including (without
prejudice to the generality of the foregoing) any company which is
For the time heing the Company's holding company (as defined by
Section 736 of the Companies Act 1985) or any other subsidiary {as
also defined by the said Section) of the Company's holding company
or is otherwise associated in business with the Company.

To distribute among the members of the Company in specie any
property of the Company.

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

The 1iability of the members is limited.

The authorised capital of the Company is £1,000,000, divided into 1,000,000

shares of £1 each. ;

§




We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant te this Memorandum and we agree to take the number of shares
shown opposite our respective namer,

Names and Addresses of Subscribers Number of shares taken by
each Subscriber

1. Graham Dransfield One
1 Grosvenor Place (:ral~8L4\« ; & \

l.ondon
SWiX 7JH

2.  Martin C Murray One
1 Grosvenor Place
London
SWiX 7JH

Total shares taken Two

Dated the 3. day of March, 1989

Witness to the above Signatures:- zf; {EEC#JwMAh-ah_ %4§a5:&§3&__

Cmiéﬁnczrtefijahx“\-\
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THE COMPANIES ACT 10985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
ALLDERS HOLDINGS (1) LIMITED

PRELIMINARY

1. (a) The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations as amended by the Companiés (Tables A

to F) (Amendment).ReQUTatﬁons 19é5 (such Tahle beiﬁg hereinafter calied "Table
A") shall apply to the Company save in so far as they are excluded or varied
hereby or are inconsistent herewith and such Regulations (save as so excluded
varied or inconsistent) and the Articles hereinafter contained shall be the

regulations of the Company.

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or

re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES
2. (a) Any unissued shares which are comprised in the authorised share
capital of the Company from time to time shall be under the control of the
Directors who may (subject to Section 80 of the Act and to paragraph (b)
below) allot, grant options over or otherwise dispose of the same, to such

persons, at such times, for such consideration and on such terms and in such

manner as they think fit.

.“:&‘*\.\
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(b) The Directors are generally and unconditionally authorised, for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of
the Company up to the amount by which the nominal amount of the authorised
share capital of the Company exceeds the nominal amount of the issued share
capital as at the date of incorporation of the Company at any time or times
during the period of five years from the date of incorporation of the Company
and the Directors may, after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to do
made by the Company within that period: the amount of a relevant security
shall in the case of a share in the Company mean its nominal amount, and in
the case of a right to subscribe for, or to convert any security into, shares
in the Company mean the nominal amount of shares in the Company which would be
required to satisfy such right (assuming full exercise). The authority hereby
given may at any time {subject to the said Section 80} be renewed, revoked or

varied by Ordinary Resolution of the Company in General Meeting.

(c) The Directors shall also have power to allot any equity security
(within the meaning of Section 94(2) of the Act) pursuant to the authority
given to them by this Article or any renewal thereof as if Section 82(1) did
not apply to such allotment, and such authority or renewal shall emable the
Directors to make an offer or agreement which would or might require equity

securities to be allotted after its expiry.

TRANSFER OF SHARES
3. The Directors may, in their absolute discretion and without assigning any
reason the%efor, deciine to register any transfer of any share, whether or not

it is a fully paid share. Regulation 24 of Table A shall not apply.

o Akt



4.  Io business shall be transacted at ary general meeting of the Company
unless a quorum is present at the time when the meeting proceeds to business
and also when such business is voted on and the quorum for any general meeting

shall be two members present in person or by proxy or being a corporation by a

22N
N

duly authorised representative.

5. The lien conferred by Regulation 8 of Table A shall attach also to fully |
raid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under 1iability to the C:mpany, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders,
for all moneys presently payable by him or his estate to the Company.
Regulation 8 of Table A shall be modified accordingly. The registration of a
transfer of a share shall operate as a waiver of the Company's 1ien {if any)

thereon.

6. The liability of any Member in default in respect of a call shall be ﬂ
increased by the addition at the end of the first sentence of Regulation 18 of
Table A of the words "and all expenses that may have been incurred by the

Company by reason of such non-payment'.

GENERAL MEETING AND RESOLUTIONS
7. (a) A notice convening a General Meeting shal) be required to specify

the general nature of the business to be transacted only in the case of

special business and Regulation 38 of Table A shall be modified accordingly.
A11 business shall be deemed special that is transacted at an

Extraordinary Generai Meeting, and also all that is transacted at an Annual

e



General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, the veting of remuneration or extra remuneration to the Directors

and the appointment of, and the fixing of the remuneration of, the Auditors.

{by Every notice convening a General Meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information to Members
in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to
receive shall be sent to the Directors and to the Auditors for the time being

of the Company.

8. It shall not be necessary to give any notice of an adjourned meeting and

Regulation 45 of Table A shall be modified accordingly.

9. Regulation 46 of Table A shall be read and construed as if the words "any
Vember" were substituted for the words “at least two Members" in paragraph (b)
thereof, the word "or" was deleted at the end of paragraph (b) thereof and

paragraphs (c) and (d) were deleted.

10. (a) Regulation 40 of Table A shall be read and construed as if the
words "at the time when the meeting proceeds to business" were added at the

end of the first sentenca.

{(b) 1f a quorum is not present within half an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other day

and at such other £ime and place as the Directors may determine; and if at

- 10 ~




the wijourned Generc’ Meeting a quorum is not present within half an hour from

the time appointed therefor such adjourned General Meeting shall be disssived.

{c} Regulation 41 of Table A shall not apply to the Company.

DIRECTORS
11. The Directors shall not be required to retire by rotation and Regulations

73 to 80 {inclusive) of Table A shall not apply to the Company.

BORROWING POWERS
12. The Directors may exercise all the powers of the Company to borrow money
without 1imit 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 standard security
over its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether outright or
as security for any debt, 1iability or obligation of the Company or of any

third party (including the Company's holding company).

ALTERNATE DIRECTORS
13. Each Director shall have the power to appoint any person to be his
alternate Director and may at his discretion remove such alternate Director.
If such alternate Director is not another Director, such appointment, unless
previously approved by the Board, shall have effect only upon and sudject to
it being so approved. Any appointment or removal of an alternate Director
shall be effected by notice in writing signed by the appointor and delivered
to the Secretary at the registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall, if his appointor so

requests, be entitled to receive notices of meetings of the Directors or of a
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committee of the Directors to the same extent as, but in Tieu of, his
appointor and shall be entitied to attend and vote as a Director at any such
meeting at which his appointor is not personally present and generally at such
meeting to exercise and discharge all the functions, powers and duties of his
appointor as a Director and for the purposes of the proceedings at such
meeting the provisions of these Articles of Association shall apply as if he
wera a Director. Every person acting as an alternate Director shall (except
as regards power to appoint an alternate Director and remuneration) be subject
in all respects to the provisions of these Articles of Association relating to
Directors and shall alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for his appointor. An
alternate Director may be paid expenses and shall be entitled to be
jndemnified by the Company to the same extent:mutatis mutandis as if he were a
Director but shall not be entitled to receive from the Company any fee in his
capacity as an alternate Director. Every person acting as an alternate
Director shall have one vote for every Director for whom he acts as alternate
{in addition to his own vote if he is also a Director) but shall count as only
one for the purposes of determining whether a guorum is present. The signature
of an alternate Director to any resolution in writing of the Directors or a
committee of the Directors shall {unless the notice of his appointment
provides to the contrary) be as effective as Loe signature of his appeintor.
An alternate Director shall ipso facto cease to be an anernate Director if
his appointor ceases for any reason to be a Director. A Director whose
alternate is present at a meeting of the Directors shall be deemed to be
present thereat himself for the purpose of paragraph (f) of Article 20.
Regulations 65 to 69 inclusive of Table A shall not apply to the Company.

..12...




GRATUITIES AND PENSIONS
14. The Directore on behalf of the Company may exercise all the powers of the
Company to grant pensions annuities or other allowances ard benefits in favour
of any person including any Director or former Director or the relations,
connections or dapendants of any Director or former Director. A Director or
former Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company. The Directors may by resolution exercise
any power conferred by statute to make provision for the benefit of persons
employed or formerly employed by the Fompany or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary. Regulation 87 of
Table A shall not apply to the Company.

SEAL
15. The Company may exercise all the powers conferred by statute with regard
to having any official seal, and such powers shall be vested in the Directors.
Any instrument to which an official seal is affixed shall be signed by such

persons, if any, as the Directors may from time to time determine.

LIRECTORS' INTERESTS
16. {a) A Director may vote at any meeting of the Directors or of any
committee of the Directors on any resolution notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever and in relation to any such resolution as
aforesaid he shall {(whether or not he shall vote on the same) be taken into

account in calculating the quorum present at the meeting.
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(b) Regulations 94 to 97 (inclusive) of Table A shall not apply to the
Company.

APPGINTMENT AMD REMOVAL OF DIRECTORS
17. Mithout prejudice to any other provisions of or incorporated in these
Articles of Association governing the appointment and removal of Directors,
any Member or Members holding a majority in nominal value of such of the
issued share capital for the time being of the Company as carries the right of
attending and voting at general meetings of the Company may by memorandum in
Writing signed by or on behalf of him or them and delivered to the registered
office of the Company or tendered at a meeting of the Directors, or at a
general meeting of the Company, at any time and from time to time appoint any
persen to be a Director either to fili a casual vacancy or as an addition to
the existing Directors or remove any Director from office howsoever appointed.
Any appointment or removal of a Director pursuant to this Article shall take
effect as from the time when thé‘mehorandum is delivered to the registered

office of the Company or tendered at the relevant meeting.

18. Both of them, the Directors and the Company in general meeting, shall
each have power at any time and from time to time to appoint any person to be
a Director either to fi11 a casual vacancy or as an addition to the existing

Directors.

19. No Director shall be required to retire or vacate his office or be
ineligibie for reappointment as a Director, nor shall any person be ineligible
for appointment as a Director, by rcason of his having attained any particular

age. A Director shall not be required to hold any share qualification.
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20. The office of a Director shall be vacated in any of the following events

namely:-

(2) §Ff (not being employed under a contract which precludes resignation)
he resigns his office by notice in writing delivered to the Company
or tendered at a meeting of the Direclors;

(b} if he becomes of unsound mind or a patient For any purpose of any
statute relating to mental health and the Directors reso1vé that
his office be vacated;

{c) if he becomes bankrupt or compounds with his creditors;

(d) if he is prohibited by law from being a Director;

(e) if he ceases to be a Director by virtue of any statute or is
removed from office pursuant to these Articles;

(f) if he is absent from meetings of the Directors for six months

without leave as evidenced by a resolution of the Directors,

and the Directors resolve that his office be vacated.

Regulation 81 of Table A shall ncv apply to the Company.

21.

PROCEEDINGS OF DIRECTORS

A Director absent or intending to be absent from the Unitet Kingdom may

request the Board that notices of Board meetings shall during his absence be

sent in writing to him at his Jast known address or any other address given by

him to the Company for this purpose, but in the absence of any such request it
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shall not be necessary to give notice of a Board meeting to any Director who
is for the {ime being absent from the United Kingdom. Regulation 88 of Table

A shall be varied accordingly.

22. The Direcicrs may delegate any of their powers to committees consistinglﬁ
of such person or peréons fwhether Directors or not) as they think fit, and
Regulation 72 of Table A shall be varied accordingly. Without prejudice to the
above, the Directors may establish any local boards or agencies for managing
any of the affairs of the Company either in the United Kingdes or elsewhere,
and may appoint any persons to be members of such local boa:d., and any
managers or agents, and may fix their remuneration, and may delegate to any
local board, manager or agent any of the powers auihorities and discretions
vested in the Directors, with powe} to sub-delegate, and may'authorise'ihe
members of the local board or any of them to fill any vacancies therein, and
to act notwithstanding vacancies, and any such appointment or delegation may
be made upon such terms and conditions as the Directors may think %it; and
the Directors may remove any person so appointed and may annul or vary any
such delegation, but no person dealing in good faith and without notice of any

such annulment or variation shall be affected thereby.

23. The Directors may entrust to and confer upon any Director any of the
powers exercisable by them upon such terms and conditions and with such
restrictions as they may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time revoke, withdraw,

alter or vary all or any of such powers.

24. A resolution in writing signed by or on behalf of all the Directors for
the time being entitled to receive notice of a meeting of the Directors shall

be as valid and effectual as if it had been passed at a meeting of the
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Divectors duly convened and held. Any such resolution may consist of several
documents in the like form each signed by or on behalf of one or more of the

Dirvectors. Reguiation 93 of Table A shall not apply.

EXECUTIVE DIRECTORS
25. The Divectors may from time to time appoint one or more of their body to
any executive office (including that of managing director, manager ¢ any
other salaried office) for such period and upon such terms as the Directors
may determine and may revoke or terminate any such appointment. Any such
revocation or termination as aforesaid shall be without prejudice to any claim
for damages that such Director may have against the Company, or the Company
may have against such Director, for any breach of any contract of service
between him and the Company>whicﬁ ﬁéy be involved in such revocation or

termination.

26. Any Director appointed to an&exeCutive office shall receive such
remuneration (whether by way of salary, conmission, participation in profits
o otherwise) as the Directors may determine; énd either in addition to or in
1ieu of his remuneration as a Director. Regq]ation 84 of Table A shall not

apply.

ASSOCIATE DIRECTORS
27. The Directors may from time to time appoint any employee of the Company
as an Associate Director. Associate Directors shall noﬁ have any right to
attend and vote at meetings of the Directors and they shall not be Directors

within the meaning of that word as stated in these Articles and in the Act.
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MODIFYING RIGHTS
8. Subject to the provisions of the Act, if at any time the share capital of
the Company is divided into different classes of shares all or any of the
rights attached to any class may, whether or not the Company is being wound
up, oe varied with the sanction of an Extraordinary Resolution passed at a
separ ate General Meeting of the holders of shares of that class, and all the
provisions hereinafter contained as to General Meetings shall mutatis mutandis
apply to every such Meeting, except that the quorum at any such meeting other
than an adjourned meeting shall be Members holding or representing by proxy
one third of the nominal amount of the issusd shares of that class and at any
adjourned meeting shall be one holder of shares of that class present in

person or by proxy.

NOTICES
29. Any notice or other document (including a share certificate) may be
served on or delivered to any Member of the Company either personally or by
sending it through the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registered address, addressed as
aforesaid, or by any other means provided such other means have been
autherised in writing by the Members concerned. In the case of joint holders
of a share, service or delivery of any notice or other document on or to one
of the joint hoiders shall fer all purposes be deemed a sufficient service on
or delivery to all the join® holders. Any notice or other document served or
delivered in accordance with these Articles of Association shall be deemed

duly served or delivered notwithstanding that the Member is then dead or
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b;nkrupt or otherwise under any legal disability of incapacity and whether or
not the Company had notice thereof. Any such notice or other document, if
sent by post, shall be deemeu to have been served or delivered on the day when
the same was put in the post, and in proving such service or delivery it shall
be sufficient to prove that the notice or document was properly addressed,

stamped and put in the post.

30. Notice of every general meeting shall be given in any manner authorised
by or under these Articles of Association to all Members other than such as,
under the provisions of these Articles of Association or the terms of issue of
the shares they hold, are not entitled to receive such notices from the
Company Provided that any Membef may in writing waive notice of any meeting
either prospectively or retrospectively and if he shall do so it shall be no
objection to the validity of such meeting that notice was not given to him.

Regulations 112, 115 and 116 of Table A shall not apply.

31. Notwithstanding that a Director may not be a Member of the Company he
shall be entitled to receive notices of and to attend any general meeting of

the Company.

32. In Regulation 117 of Table A there shall be inserted before the words

"determine how the division" the words "with the 1ike sanction".

INDEMNITY
33. Every Director or other officer of the Company shall be indemnified out

of the assets of the Company against all losses or 1iabilities which he may

sustain or incur in or about the execution of the duties of his office or




otherwise in relation thereto, including any 1iability incurred by him in
defending any proceedings, whether civil or criminai, in which judgment is
given in his favour or in which he is acquitted or inm connection with any
application under gection 727 of the Act, in which relief is granted to him by
the Court, and no Director or other officer shall be 1iable for any loss,
damage or misfortune which may happen to or pe incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
"Article shall only have effect to the extent that it is not avoided by Section
310 of the Act.
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Names and Addresses of Subscribers

1. Gyraham Dransfield

1 Grosvenor Place

London
SW1X 7JH

Director

2. Martin C Murray

1 Grosvenor Place

London
SWiX 7JH

Selicitor

Dated this A

=

day of March, 1989

Witness to the above signatures:~ :SM&ESQLx\r\Q_.*;kkscitxkh_
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2362253

| hereby certify that

ALLDERS HOLDINGS (1) LIMITED

is this day incorporated under the Companies Act 1985 &s

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 16 MARCH 1989 /

an authorised officer

HCO07B




Company No. (2362253)

ALLDERS HOLDINGS (1) LIMITED

SPECIAL RESOLUTION

RESOLVED by al1 of the Members of the above named Company entitled to attend
and vote at an Extraordinary General Meeting in accordance with Regulation 53

¢f Table A in the Companies (Tables A to ) Regulations 1985, as incorporated
in the Articles of Association of the Company.

"THAT the name of the Company be changed to UDS Holdings (1) Limited."

s domam. DM\%&‘?—KJ .......... s
Graham Dransfield in Murfay,

Dated: May 31, 1989 Dated: May 31, 1089

8024/2/CHT
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2362253

I hereby certify that

ALLDERS HOLDINGS (1) LIMITED

having by special reseclution changed its name,

iIs now incorporated under the name of

UDS HOLDINGS (1) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 13 JUNE 1989

P. BEVAM
an authorised officer

HCO068




' THE CCMPANIES ACT 1925 L oS o B

PRIVATE COMPANY LIMITED 8Y SHARES i

MEMORANDUM OF ASSOCIATION
b, OF
UDS HOLDINGS (1) LIMITEL*

W;- : o
L f"tl“‘ ’_~
ol 1. The name of the Company is UDS HOLDINGS (1) LIMITED*. 5
' ; s ‘;"':,
el 2. The Registered Office of the Company is to be situated in England and ‘e
Wales. 0
e 3. The objects for which the Company is gstablished are:
(1) (i) To carry on business as an investment holding company and to g

co-ordinate the business of any companies in which the Company .
is for the time being interested and to acquire by way of I
R original subscription, purchase or otherwise, shares, stock, -
debentures, debenture stock or any other securities jssued by y
any other corporation constituted and carrying on business in ‘
any part of the world and whether or not engaged or concerned
3 in the same or similar businesses, trades or occupations as b
+hose carried out by the Company or its subsid® ry companies,
. and whether or not fully paid up and to make payments thereon
as called up in advance of calls, or otherwise, and to hold the "
same with a view to investment or to the sale, exchange or .
otherwise dispose of the same;

(i1) To control, manage, finance, subsidise, co-ordinate or
-0 otherwise assist any company or companies in which the Company
; has a direct or indirect financial interest, to provide
opAy secretarial, administrative, technical, commercial and other
Pt services and facilities of all kinds for any such company or
e companies and to make payments by way of subvention or
%T ! otherwise and any other arrangements which may seem desirable

with respect to any business or operations of or generally with

TRt respect to any such company or companies. "

o (2) To carry on the business of general storgkeepers, manufacturers, )
' jmporters, exporters and merchants and, inter alia, drapers, cloth N
\ manufacturers, silk mercers, dress and mantle makers, milliners,
g o furriers, haberdashers, hosiers, and wholesale and retail dealers of
: 4 and in textile and other fabrics and clothing of all kinds, dyers
and cleaners, tailors, hatters, clothiers, boot and shoe makers,

R L0 T

* By a special resolution dated May 31, 1989 the name of the Company was i
changed from Allders Holdings (1) Limited to UDS Holdings § émudmjgeq.
f . 15 (TR i
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(3)

{5)

outfitters, glovers, lace manufacturers, importers and exporters,
feather dressers, importers of foreign geods, fancy and otherwise,
electrical aznd gas and mechanical engineers, dealers in ironmongery,
turnery, and other household fittings and utensils, glass ard china,
stationery, toys, games, tools, agricultural and other implements,
cycles, drugs, chemicals, perfumery, soap, trunks, bozes,
portmanteaus, and as manufacturers of and dealers in and importers
of cigars, cigarettes, tobacco and snuff, and other articles and
commodities of personal and household use and consumption, and
generally as planters, manufacturers, cultivators, growers, and
importers, and wholesale and retail dealers of and in all
manufactured goods, materials, provisions, and produce.

To carry on all or any of the businesses of general merchants and
traders, cash and credit traders, manufacturers' agents and
representatives, insurance brokers and consultants, estate and
advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers, sellers, distributors
and shippers of and dealers in all products, ncods, wares,
merchandise and produce of every description, to participate in,
undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to carry on all or
any of the businesses of marketing and business consultants,
advertising agents and contractors, general storekeepers,
warehousemen, discount traders, mail order specialists, railway,
shipping and forwarding agents, shippers, traders, capitalists and
financiers either on the Company's own account or otherwise,
printers and publishers, haulage and transport contractors, garage
proprietors, operaters, hirers and letters on hire of, and dealers
in motor and other vehicles, craft, machinery, tools and equipment
of all kinds, and to purchase or otherwise acquire and take over any
businesses or undertakings which may be deemed expedient, or to
become interested in, and to ca'ry on or dispose of, remove or put
an end to the same or otherwiec deal with any such businesses or
undertakings as may be %hought desirabis.

To carry on any other business which may seem to the Company to be
capable of being conveniently carried on with any of the businesses
mentioned herein or by way of extension thereof or ancillary thereto
or calculated directly or indirectly to develop any branch of the
Company's business or which it may be advisable to undertake with a
view to developing, rendering profitable, prospecting, turning to
account or enhancing the value of any of the Company's assets or any
property, real or personal, belonging to the Company or in which the
Company may be interestad.

To manufacture, buy, sell, repair, alter, manipulate, treat, prepare
for market and deal in aid kinds of plant, machinery, apparatus,
tools, utensils, products, articles and things necessary or useful
for carrying on any of the above businesses or usually dealt in by
persons engaged therein.
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(6)

(7N

(8)

(9)

(10)

(11)

(12)

(13)

(14)

To lend or advance money, and to carry on and undertake atl kinds of
financial guarantee and indemnity business and transactions which
may seem to the Company directly or indirictly conducive to any of
its objects.

To carry on all kinds of ageacy business, and to undertake and
execute trusts of all kinds, and o manage and control or take part
in the management and control of any husiness of a kind which the
Company is authorised to carry on.

To lay out Yand for building purposes, and to build or improve, jet
on building lease, advance money to persons building on or otherwise
develop the same in such manner as may seem expedient to advance the
Company's interests.

To apply for, purchase or otherwise acquire any patents, brevets
d'invention, lijcences, concessions, and the like, conferring an
exclusive or non-exclusive or limited right to use, or any secret or
other information as to any invention which may seem carable of
being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly to
benefit this Company, and to use, exercise, develop, grant 1icences
in respect of or otherwise turn to account the property, rights and
information so acquired.

To purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any person or company
carrying on any business which this Company is authorised to carry
on, or possessed of property suitable for the purposes of the
Company.

To construct, carry out, maintain, improve, manage, work, control
and superintend any roads, ways, tramways, rajliways, branches or
sidings, bridges, reserveirs, canals, docks, wharves, water courses,
hydraulic works, gas works, electric works, factories, warehouses
and other conveniences, which may seem directly or indirectly
conducive to any of the Company's objects and contribute to,
subsidise or otherwise assist to take part in such maintenance,
management, working, control and superintendence.

To enter into any arrangement with any government or authorities,
supreme, municipal, local or otherwise, and to obtain from any such
government or authority all rights, concessions and privileges that
may seem conducive to the Company's objects or any of them.

To enter into partnership or into any arrangement for sharing
profits or Tosses, union of interest, joint adventure, reciprocal
concessions or co-operation with any person or company.

Generally to purchase, take on lease, or in exchange, hire, or
otherwise acquire any real or personal property, any rights or
privileges which the Company may think necessary or convenient with

. [ ‘u_..'.".- oo " T “
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W reference to any of these objects, or capable of being profitably
R dealt with in connection with any of the Company's properiy or
rights for the time being, and in particular any land, buildings,
easements, ships, barges, rolling stock and stock~in-trade.

e (15) To establish and support, or to aid in the establishment and support
o of associations, institutions or conveniences calculated to benefit
employees or ex-employees of the Company or its predecessors in
business or, the dependants or connections of such persons, and to ¥
] grant pensions, and allowances, and to make payments towards "

i insurance, and to subscribe or guarantee money for charitable or S
i benevolent objects, or for any exhibition, or for any public general
i or useful object.

' (16) To sell the undertaking or assets of the Company or any part thereof
; for such consideration as the Company may think fit, and in ‘
particuiar {but without limitation) for shares or debentures, .
debenture stock or other securities of any other company. h

W {17) To promote any company or companies for the purpose of its or their Y
0 acquiring all or any of the pre .erty, rights and 1iabilities of the .
P Company, or for any other purpose which may seem directly or
. indirectly calculated to benefit the Company, and to manage or
S control or take part in the management or control of any such ;
) company. :

‘ (18) To adopt such means for making known the products of the Company, -
e and keeping the same before the public as may seem expedient, and in .
. particular by advertising in the press, by circulars, by fixed
L advertisements, by purchase and exhibition of works of art or

interest, by publication of books and periodicals, and by granting
i prizes, rewards or donations.

(18) To invest and deal with the moneys of the Company not immediately
iy required upon such securities ar’ in such manner as may from time to
PR time be determined.

: (20) To lend money to such persons and on such terms as may Seem .

i expedient, and in particular to customers of and persons having W
dealings with the Company, and to receive money on deposit at

interest or otherwise, or vatuables, and to transact any of the

h business of a banker as may seem expedient. v,

s e (21} To cbtain any provisional Order or Act of Parliament for enabling

% the Company to carry any of its objects into effect, or for
;f effecting any modification of the Company's constitution, or for any
- other purpose which may seem expedient and to oppose any proceedings o
e or application which may seem calculated directly or indirectly to -
i prejudice the Company. s

3 (22) To adopt such measures as may seem expedient for securing the N
LS goodwill and support of those with whom the Company may have

X dealings, and in particular by giving or binding itself to give any
; special advantages or privileges as regards the supply of goods, as “
O regards rebates and discounts, and as regards bonuses and ;
: commissions, whether in relation to the Company's profits or “
otherwise. "
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(23)

(24)

(25)

(26)

(27)

(28)

(29)

{30)

(31)

To raise, borrow or secure the payment of money in such manner and
on such terrs as may seem expedient, and in particular by the issue
of debentures or debenture stock, whether perpetual or otherwise,
and charged or not charged upon the whole or any part of the
property of the Company, both present and future, including its
uncalled capital and to redeem, purchase, or pay off any such
securities.

To draw, accept, indorse, discount, execute, issue, and deal in
bil1s of exchange, promissory notes, debentures, bills of lading,
warrants, and other negotiable or transferable instruments or
securities.

To remunerate any parties for services rendered or to be rendered,
in placing or assisting to place any debentures, debenture stock, or
other securities of the Company or in or about the formation or
promotion of the Company, or the conduct of its business.

To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors, or otherwise,
and either alone ar in conjunction with others, and either by or
through agents, sub-contractors, trustees or otherwise.

To sell, improve, manage, develop, exchange, enfranchise, lease,
mortge je, dispose of, turn to account, or otherwise deal with all or
any part of the property or rights of the Company.

To procure the Company to be registered or recognised, and establish
and maintain jocal registers agencies and branch places of business
in any parts of the worid.

To guarantee, support or secure, whether by personal covenant or by
mortgaging or charging or creating a lien upon the whole or any part
of the undertaking, property and assets (present and future) and
uncalled capital of the Company or by any of such methods, the
performance of the obligations of and the repayment or payment of
the principal amounts of and premiums, interest and dividends on any
securities of any person, firm or company inciuding (without
prejudice to the generality of the foregoing) any company which is
for the time being the Company's holding company {as defined by
Section 736 of the Companies Act 1985) or any other subsidiary (as
also defined by the said Section) of the Company's holding company
or is otherwise associated in business with the Company.

To distribute among the members of the Company in specie any
property of the Company.

To do all such other things as may be considered to be incidental or
conducive to the attainment of the above objects or any of them,

4, The 1iability of the members is limited.

5. The authorised capital of the Company is £1,000,000, divided into 1,000,000
shares of £1 each.
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We, the subscribers to this Memorandum of Association, wish to be Tormed inte a
Company pursuant to this Memorandum and we agree to take the number of shares ¢

- shown opposite our respective names.

Names and Addresses of Subscribers Number of shares taken by ,7
ik gach Subscriber >
‘:‘H ﬁf,;

W 1. Graham Dransfield One )
i 1 Grosvenor Place (:rul_RL4\~ ; & N i

i London
SWiX 7JH IS

One

Ne) 2. Martin € Murray :
1 Grosvenor Place 62%;// DR
London L

g i SW1X 73H

A ’ Total shares taken Two 3
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e b "
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. Dated the dwd day of March, 1989
A Witness to the above Signatures:- 2§il*ff§¢L»ﬁ~4~_&_. Eleoen_ N
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
ALLDERS HOLDINGS (1) LIMITED

PRELIMINARY

1.  (a) The regulations contained in Table A in the Schedule to the
Companies (Tables A to F} Regulations as amended by the Companies {Tables A
to F) {Amendment) Regulations 1985 (such Table being hereinafter called "Tabie
A") shall apply to the Company save in so far as they are excluded or varjed
hereby or are inconsistent herewith and such Regulations (s  as so excluded
varied or inconsistent) and the Articles hereinafter contained shall be the

regulations of the Company.

(b} 1In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or

re-enactment of that provision for the time being in force,

ALLOTMENT OF SHARES
2. (a) Any unissued shares which are comprised in the authorised share
capital of the Company from time to time shall be under the control of the
Directors who may {subject to Section 80 of the Act and tu paragraph {b)
below) allot, grant options over or otherwise dispose of the same, to such
persons, at such times, for such consideration and on such terms and in such

manner as they think fit.
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(b) The Directors are generally and unconditionally autherised, for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of
the Company up to the amount by which the nominal amount of the authorised
share capital of the Company exceeds the nominal amount of the issued share
capital as at the date of incorporation of the Company at any time or times
during the period of five years from the date of incorporation of the Company
and the Directors may, after that period, allot any shares or grant any such
rights under this authority in pursuance of an offer or agreement so to do
made by the Company within that period: the amount of a relevant security
shall in the case of a share in the Company mean its nominal amount, and in
the case of 2 right to subscribe for, or to convert any security into, shares
in the Company mean the nominal amount of shares in the Company which would be
required to satisfy such right (assuming full exercise). The authority hereby
given may at any time (subject to the said Section 80) be renewed, revoked or

varied by Ordinary Resolution of the Company in General Meeting.

{c) The Directors shall also have power to allot any equity security
(within the meaning of Section 94(2) of tue Act) pursuant to the authority
given to them by this Article or any renewal thereof as if Section 89(1) did
not apply to such allotment, and such authority or renewal skall enable the
Directors to make an offer or agreement which would or might require equity

securities to be allotted after its expiry.

TRANSFER OF SHARES
3. The Directors may, in their absolute discretion and without assigning any
reason thefefor, decline to register any transfer of any share, whether or not

it is a fully paid share. Regulation 24 of Table A shall not apply.
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4. Ko business shall be transacted at any gereral meeting of the Cempany
unless a quorum is present at the time when the meeting proczeds to business
and also when such business is voted on and the quorum for any general meeting
shall be two members present in person or by proxy or being a corporation by a

duly authorised representative.

5. The lien conferred by Regulation 8 of Table A shall attach also to fully
paid-up shares, and the Company shall alse have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under 1iability to the Company, wiether he shall be the
scle registered holder thereof or shall be one of two or more joint holders,
for all moneys presently payable by him or his estate to the Company.
Regulation B of Table A shall be modified accordingly. The registration of a
transfer of a share shall operate as a waiver of the Company's Tien (if any)

thereon.

6. The 1iability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Reguiation 18 of
Table A of the words Yand all expenses that may have been incurred by the

Company by reason of such non-payment®.

GENERAL MEETING AND RESOLUTIONS
7. (a) A notice convening a Gzneral Meeting shall be required to specify
the gerieral .ature of the business to be transacted only in the case of

special business and Reguiation 38 of Table A shall be modified accordingly.

A1l business shall be deemed special that is transacted at an

Extraordinary General Meeting, and also al) that 3s transacted at an Annval




General Meeting, with the exception of declaring a dividend, the comsideraticn
of the accounts, balance sheets, and tae vuports of the Directors and
Auditors, the voling of remuneration or extra remuneration to the Directors

and the appointment of, and the fixing of the cemwasration of, the Auditors.

(b} Every notice convening a General Meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information to Members
tn regard to their right to appeint proxies; and notices »f and other
communications reiating to any General Meeting which any Member is entitled to
receive shall be sent to the Directors and to the Auditors for the time being

of the Company.

B. It shall not be necessary to give any notice of an adjourned meeting and

Regulation 45 of Table A shall be modified accordingly.

9. Regulation 46 of Table A shall be read and construed as if the words Many
Member" were substituted for the words “at least two Members” in paragraph {h)
thereof, the word "or" was deleted at the end of paragraph {b) thereof and

paragraphs (c} and (d) were deleted.

10. (a) Regulation 40 of Table A shall be read and construed as if the
words “at the time when tha meeting proceeds to business” were added at the

end of the first sentence.

{b) If a quorum 4s not present within half an hour from the time
appointed for a General Meeting the Genera) Meeting shall stand adjouvrned to
the same day in the next week at the same time and place or to such other day

and at such other time and place as the Directors may determine; and if at




.

the adjourned General Meeting a quorum is not present within half an hewr fren

the time sppointed Lherefor such adjourned General Meeting shall be dissolved,

(c)} Regulation 41 of Table A shall not apply to the Company.

DIRECTORS
11. The Directors shall not be required to retire by rotation and Regulations

73 to 80 {inclusive) of Table A shall not apply to the Company.

BORROWING POWERS
12. The Directors may exercise all the powers of the Company to borrow money
without 1imit 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 standard security
over its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether outright or
as security for any debt, 1iabiTity or obligation of the Company or of any

third party {including the Company's holding company).

ALTERNATE DIRECTORS

13. Each Director shall have the power to appoint any person to be his
alternate Director and may at his discretion remove such alternate Director.
IT such alternate Director is not another Director, such appointment, unless
previously approved by the Board, shall have effect only upon and subject to
it being so approved. Any appointment or removal of an alternate Director
shall be effected by notice in writing signed by the appointor and delivered
to the Secretary at the registered office of the Company or tendered at a
meeting of the Directors. An alternate Director shall, if his appointor so

requests, be entitled to receive notices of meetings of the Directors or of a
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committee of the Directors e the sare extent as, but in lieu of, his
appointoy and shall be entitled to attend ond vote as a Director at any such
meeting at which his appointor is not personally present and generally at such
meeting to exercise and ¢!scharge all the functions, powers and duties of his
appeintor as a Director znd for the purposes of the proceedings at such
meeting the provisions of these Articles of Association shall apply as if he
were a Director. Every person acting as an afternate Dirvector shall {except
as regards power to appoint an alternate Director and remuneration) be subject
in all respects to the provisions of these Articles of Association relating to
Directors and shall alonz be responsible to the Company for his acts and
lefaults and shall not be dcemed to be the agent of or for his appointor. An
alternate Director may be naid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as if he were a
Director but shall not be entitled to receive from the Company any fee in his
capacity as an alternate Director. Every person acting as an alternate
Director shall have one vote for every Director for whom he acts as alternate
(in addition to his own wote if he is also a Director) but shall count as only
one for the purposes of determining whether a guorum is present. The signature
of an alternate Director to any resolution in writing of the Directors or a
comnittee of the Directors shall (unless the notice of his appointment
provides to the contrary) be as effective as the signature of his appointor.
An alternate Director shall ipso facto cease to be an alternate Director if
his appointor ceases for any reason to be a Director. A Director whose
alternate is present at a meeting of the Directors shall be deemed to be
present thereat himself for tiue purpose of paragraph {f) of Article 20.
Regulations 65 to 69 inclusive of Table A shall not apply to the Company.
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GRATULTIES AND PENSIONS
14, The Directors on behalf of the Company may exercise all the powers of the
Company to grant pensions annuitias or other allowances and benefits in favour
of any person including any Director or fermer Director or the relations,
connections or dependants of any Director or former Director. A Director or
former Director shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company. The Directors may by resolution exercise
any power conferred by statute to make provision for the benefit of persons
employed or formerly employed by the‘Company or any of its subsidiaries in
connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary. Regulation 87 of
Table A shall not apply to the Company.

SEAL
15. The Company may exercise all the powers conferred by statute with regard
to having any official seul, and such powers shall be vested in the Directors.
Any instrument to which an official seal is affixed shall be signed by such

perscns, if any, as the Directors may from time to time determine.

DIRECTORS' INTERESTS
16. {(a) A Director may vote at any meeting of the Directors or of any
committee of the Directors on any resolution notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever and in relation to any such resslution as
aforesaid he shall {whether or not he shal)l vote on the same) be taken into

account ip calculating the quorum present at the meeting.
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v (b} Regulations 94 to 97 {inclusive) of Table A shall not appiy tc ue

Company. -

i APPOINTMENT ANG REMOVAL OF DIRECTORS
17. Mithout prejudice to any other previsions of or incorporated in these
L Articles of Association governing the appointment and removal of Directors, .
| any Member or Members holding a majority in nominal value of such of the
¥ jssued share capital for the time being of the Company as carries the right of F
attending and voting at general meetings of the Company may by memorandum in
£ writing signed by or on behalf of him or them and delivered to the registered N
4 office of the Company or tendered at a meeting of %the Directors, or at a
& general meeting of the Company, at any time and from time to time appoint any
person to be a Director either to fi11 a casual vacancy or as an addition to
the existing Directors or remove any Director from office howsoever appointed.
y Any appointment or removal of a Director pursuant te this Article shall take
effect as from the tima when the memorandum is delivered to the registered

# 5 office of the Company or tendered at the relevant meeting.

18. Both of them, the Directors and the Cempany ‘in general meeting, shall e
each have power at any time and from time to time to appeint any person to be
it a Divector either to f111 a casual vacancy or as an addition to the existing

Directors.

19. MNo Director shall be required to retire or vacate his office or be
o ineligible for reappointmeﬁt as a Director, nor shall any person be ineligible
for appointment as a Director, by rezason of his having attained any particular

s ek age. A Director shall not be reguired to hold any share qualification.
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.« 720, The office of a Director shall be vacated in any of the folloewing events )

4 n nely:-

(a) if (not being employed under a contract which precludes resignation) g

he resigns his office by notice in writing delivered to the Company s

or tendered at a meeting of the Directors; ;L?

(b) if he becomes of unsound mind or a patient for any purpese of any

statute relating to mental health and the Directors resolve that

his office be vacated;

{c) if he becomes bankrupt or compounds with his creditors;

(d} 4if he is prohibited by law from being a Director;

(e} 3T he ceases to be a Director by virtue of any statute or is

removed from office pursuant to these Articles;

(f) if he is absent from meetirigs of the Directors for six months

without leave as evidenced by a resolution of the Directors,

and the Directors resoive that his office be vacated.

Regulation 81 of Table A shall not apply in the Company.

PROCEEDINGS OF DIRECTORS

21. A Director absent or intending to be absent from the United Kingdom may

request the Board that notices of Board meetings shall during his absence be e

sent in writing to him at his last known address or any other address given by

him to the Company for this purpose, but in the absence of any such request it
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| T i shall not be necessary to give notice of a Board meeting to any Director who
N is for the time being absent from the United Kingdom. Regulation 83 of Table

A shall be varied accordingly.

Ar 22. The Dirvectors may delegate any of their powers to committees consisting

v of such person or peréons (whether Directors or not) as they think fit, and
Regulation 72 of Table A shall be varied accordingly. Without prejudice to the
above, the Directors may estabiish any local boards or agencies for managing

” any of the affairs of the Company either in the United Kingdom or elsewhere, ;

: and may appoint any persons to be members of such local boards, and any .

i managers or agents, and may fix their remuneration, and may delegate to any

| Tocal board, manager or agent any of the powers authorities and discretions ;

L vested in the Directors, with power to sub-delegate, and may authorise the

members of the local board or any of them to 911 any vacancies therein, and

aa to act notwithstanding vacancies, and any such appointment or delegation may .

K be made unon such terms and conditions as the Directors may think fit; and

the Directors may remove any person so appeinted and may annul or vary any

such delegation, but no person dealing in good faith and without notice of any :

B such annulment or variation shall be affected thereby. g

) 23. The Directors may entrust to and confer upon any Divector any of the
N powers exercisable by them upon such terms and conditions and with such
¥ restrictions as they may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time revoke, withdraw,

‘wﬁg ; a2lter or vary all or any of such powers. ' ;
24. A resolution in writing signed by or on behalf of all the Directors for B
the time being entitled to receive notice of a meeting of the Directors shall ;

be as valid and effectual ag if it had been passed at a meeting of the ‘
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‘ Directors duly convened and held. Any such resoluticn may consist of several
documents §n the like form each signed by or on behalf of one or more of the

Directors. Regulation 93 of Table A shall not apply.

EXECUTIVE DIRECTORS
25. The Directors may from time to time appoint one or more of their body te
any executive office (including that of managing director, manager or any
other salaried office) for such period and upon such terms as the Directors
may determine and may revoke or terminate any such appointment. Any such
revocation or termination as aforesaid shall be without prejudice to any claim
for damages that such Director may have against the Company, or the Company
may have against such Director, for any breach of any contract of service

between him and the Company which may be involived in such revocation or

termination,

26. Any Director appointed to an executive office shall receive such
remuneration (whether by way of salary, commission, participation in profits
or otherwise) as the Directors may determine, and either in addition to or in
Tieu of his remuneration as a Director. Regulation 84 of Table A shall not

apply.

ASSOCIATE DIRECTORS
27. The Direct rs may from time to time appoint any employee of the Company
as an Associate Director. Associate Directors shall not have any right to
attend and vote at meetings of the Directors and they shall not be Directors

within the meaning of that word as stated in these Articles and in the Act.
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' MIDIFYING RIGHTS
28, Subject to the provisions of the Act, if at any time the share capital of
the Company is divided into different classes of shares all or any of the
rights attached to any class may, whether or not the Company is being wound
up, be varied with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of shares of that class, and al) the
provisions hereinafter contained as to General Meetings shall! mutatis mutandis
zpply to every such Meeting, except that the quorum at any such meeting other
than an adjourned meeting shall be Members holding or representing by proxy
one third of the nominal amount of the jssued shares of that class and at any
adjourned meeting shall be one holder of shares of that class present in

person or by proxy.

NOTICES
29. Any notice or other document (including a share certificate) may be
servad on or delivered to any Member of the Company either personally or by
sending it through the post in a prepaid Tetter addressed to such Member at
his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registerrd address, addressed as .
aforesaid, or by any other means provided such other means have been
authorised in writing by the Members concerned. In the case of joint holders
" of & share, service or delivery of any notice or other document on or to one
of the joint holders shall for all purposes be deemed a sufficient service on
or delivery tc all the joint holders. Any notice or other document served or
delivered in accordance with these Articles of Assorin*: n shall be deemed

dily served or delivered notwithstanding that the Member is then dead or
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bankrupt or otherwise under any legal disability of incapacity and whether or
not the Company had notice thereof. Any such notice or other document, if
sent by post, shall be deemed to have been served or delivered on the day when
the same was put in the pnst, and in proving such service or delivery it shall
be sufficient to prove that the notice or document was properly addressed,

stamped and put in the post.

30. Notice of every general meeting shall be given in any manner ;uthorised
by or under these Articles of Association to all Members other than such as,
under the provisions of these Articles of Association or the terms of issue of
the shares they hold, are not entitled to receive such notices from the
Company Provided that any Member may in writing waive notice of any meeting
either prospectively or retrospectively and if he shall do so it shall be ne
objection to the validity oy such meeting that notice was not given to him.

Regulations 112, 115 and 116 of Tabie A shall not apply.

31, Notwithstanding that a Director may not be a Member of the Company he
shall be entitled to receive notices of and to attend any general meeting of

the Company.

32. In Regulation 117 of Table A there shall be inserted before the words

"determine how th. division" the words “with the 1ike sanction".

INDEMNITY

33, Every Director or other officer of the Company shall be indemnified out
of the assets of the Company against all josses or 1jabilities which he may

sustain or incur in or about the execution of the duties of his office or

- 19 -

AP ST TR et g Lt P
. ., #

Pl et 4 e . ¢ H
O T A M A ettt iy pre s A M i .. v ]
[}

I T Y s S R . . ’
O R 0 LTS R AR UL AP CUL




otherwise in relation thereto, inciuding any liability incurred by him in
defending any proceedings, whether c¢ivil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section 727 of tha Act, in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the

execution of the duties of his office or in relation thereto. But this

"Article shall only have effect to the extent that it is not avoided by Section
310 of the Act.
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Names and Addresses of Subscribers

1. Graham Dransfield f : ! 0 g)suﬁxg%\451—éig~

1 Grosvenor Place
Lendon
SWlX 7oH

Director

2. Martin C Murray

1 Grosvenor Place

London —
SWix 7IH )

Solicitor

Dated this ?) . day of March, 1989

Witness to the above signatures:- :f&agiygbrxrxﬁﬂ dleodon
CﬁéyalefE:itlJ’L&\)
: | Gorosvenor Clowca.

Lo
~ < e TR
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The accounting
reference date to
be entared along-
side should be
completed as In the
fliowing examples:

5 April
Day  Manth

|U|5!0!4|

30 June
Day  Month

31 Decamber
Day Month

¥ insart
Director,
Sacretary,
Administrator,
Administrative
Raceiver or
Recaiver
{Scotland) as
uppropriate
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Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

——— =

I . R

2362253

Name of company

* UDS HOLDINGS (1) 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 as shown belov:

Day Month

3i0 1019

/ / .
Signed Jf/é@wj,_ﬂm Designationt Director Date 29 (g / 8G

Hangon PLC (Ref: GD/MCM/CHT)
1 Grosvenor Place

Loadon -
SW1X 7J4 i

For official Uss
General Section

Presentor’'s name address and

reference {if any): Post room




No. 3362253

COMPAMIES ACTS 1985 and 1939

PRIVATE COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION
of

UDS HOLDINGS (1) LIMITED

At the Annual General Meeting of the ahove company held on July 19, 1991 the following
resolution was passed as an ELECTIVE RESOLUTION:

"THAT pursuant to Section 379A of the Companies Act 1985 (as araended by the Companies
Act 1989) ("the Act") the company shall henceforth unless and until this Resolution shall be

revoked:-

(@)  apply the provisions of Section 80/ of the Act, instead of the provisions of Sestion
80(4) and (5) of the Act, in relation to the giving or renewai, after the passing of this
resolution, of any authority under that section;

(b)  dispense with the laying of accounts and reports before the company in general
meeting for the purposes of Section 252 of the Act;

©) dispense with the holding of Annual General Meetings for the purposes of Section
366A of the Act: and

() dispense with the obligation to appoint auditors annually for the purposes of Section

386 of the Act, whenever applicable,

1 |
t

!
/5
ﬂ/\fa@u]g el a
dﬁr—'(

RTY Tyson
Secretary




