Company No 3896620

THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
HANSCOMB EURQOPE LIMITED
On 30 September 2008 the following Wnitten Resolution (such resolution being
passed as a special resolution) was approved by the eligible members pursuant to

sections 288 to 300 of the Companies Act 2006

Special Resolution

That the form of the Company’s Articles of Association as imitialled by the Company
Secretary for the purposes of identification be and is hereby adopted as the new
Articles of Association of the Company 1n substitution for, and to the exclusion of, the
existing Articles of Association of the Company
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The Companies Acts

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

HANSCOMB EUROPE LIMITED:

COMPANY NUMBER: 3896620

DEFINITIONS AND INTERPRETATION
1. Definitions
11 In these articles

“the Act” means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the time being in force and any provisions of the Companes Act
2006 for the ume bemng n force,

“board” means the board of directors for the time being of the company or those
directors present at a duly convened meeung of the directors at which a quorum 1s present,

“committee” means a committee of the board duly appointed pursuant to these articles,
“director” means a director for the time being of the company,

“electromic address” means a number or address used for the purposes of sending or
recetving documents or information by electronic means,

“electronic form™ and “electronic means” apply with the meanings with which they
apply 1n the Compames Act 2006,

“hard copy form” applies with the meaming with which 1t applies in the Companies Act
y PP g pPp
2000,

“Statutes” means every statute (including any statutory mstrument, order, regulation or
subordinate legislanon made under 1t) for the ttme being in force concerning companies
and affecting the company,

“Table A” means Table A 1n the Schedule to the Compamnies (Tables A to F) Regulatons
1985 (including any statutory modification of 1t applicable to private companies mn force at
the nme these articles become binding on the company, but exchuding any statutory
modification of 1t not 1n force at that time),

! Name changed by Specnal Resolution from Coleslaw 458 Limuted on 22 February 2000
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“these articles” means these artcles of association (including such regulations in Table A
as apply to the company) as onginally adopted or as altered by the company from time to
time and reference to any numbered article 1s to the corresponding article 1n these articles,

“wnting” includes the representation or reproduction of words, symbols or other
information 1n such form (including 1n electromc form or by making 1t available on a
website) that 1t can be read or seen with the naked eye and a copy of it can be retained

References 1n regulation 1 of Table A to “these regulations™ shall be read as including a
reference to these articles Headings to these arucles are inserted for convenience only and
shall not affect their construction

Except insofar as 1s stated to the contrary or the context otherwise requires, a reference to
a statute, statutory provision or regulation mcludes any amendment, consolidation, re-
enactment or replacement of it 1n whole or part for the me being in force

References to the execution of anything sent or supplied 1n electronic form mnclude
references to 1ts being executed by such means and incorporating such information as the
board may from time to ame stpulate for the purpose of establishing its authenticity and
integrity

Table A

The regulations contamed in Table A (as modified by these articles) shall apply to the
company except in so far as they are excluded by or are inconsistent with these articles
Regulatons 2, 8, 23, 24, 25, 40, 41, 54, 60 to 63 (inclusive), 64, 65, 67, 76 to 78 (inclusive),
83, 89, 94 to 99 (inclustve), 108, 111, 112, 115, 116 and 118 of Table A, and provisions
inserted 1n Table A by the Companies Act 1985 (Electronic Communications) Order 2000,
shall not apply to the company

SHARE CAPITAL
Power to allot shares

Subject to the Statutes and without prejudice to any nights attached to any existung shares,
any share may be 1ssued with such rights or restrictions as the company may by ordinary
resolution determine or, in the absence of any such determination or in so far as such
ordmnary resolution does not make specific provision, as the board may determine

Except as the company in general meetung may otherwise resolve, the board 1s
unconditionally authornsed to allot, 1ssue, deal with or otherwise dispose of relevant
securittes {within the meamng of secaon 80(2) of the Compantes Act 1985) to such persons
(including any director) on such terms and at such time or times as 1t thinks fit, provided
that no shares shall be 1ssued at a discount

The maximum nominal amount of share capital which the board may allot or otherwise
dispose of 1n accordance with this article shall be the nominal amount of unissued share
capttal at the date of mcorporation of the company or such other amount as shall be
authorised by the company 1n general meeung

The authonty conferred on the board by this article shall remain 1n force for a period of
five years from the date of incorporation of the company and thereafter provided this
authonity 1s renewed from time to time by the company The company may before such
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authonty (or renewed authonty) expires make an offer or agreement which would or mught
require relevant securities to be allotted after such expiry and the board may allot relevant
securities in pursuance of such offer or agreement as 1f the authonty had not expired

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares,
shares may be 1ssued which are to be redeemed or which are liable to be redeemed at the
option of the company or of the holder on such terms and 1 such manner as may be
provided for by these articles Subject to article 4 2, any such redemption may be on such
terms and m such manner as may be provided for by these articles

Artcle 4 3 shall take effect from the time that section 685 of the Compames Act 2006
comes mnto force and these articles shall be read and construed accordingly

Any redemption of shares may be on such terms and 1n such manner as the company may
by ordmary resolution determune or, in the absence of any such determination ot 1 so far
as such ordinary resolution does not make specific provision, as the board may determine

Disapplication of statutory pre-emption provisions

The provisions of neither sectton 89(1) of the Companies Act 1985 nor section 561 of the
Companies Act 2006 shall apply to the share capital of the company (present and future)

Alteration of share capital

Subject to the Statutes, the company may by special resolution reduce 1ts share caputal, any
capital redemption reserve, any share premium account or other distributable reserve 1 any
way

Execution of certificates

Every certficate for shares or other securitics of the company shall be 1ssued and supphed
1 hard copy form under the seal or in such other manner as the board, having regard to
the terms of 1ssue and the Statutes, may authorise, and each share certificate shall specify
the shares to which it relates, the distinguishing number (if any) of the shares and the
amount paid up on the shares The board may determine, erther generally or i relation to
any particular case, that any signature on any certificate need not be autographic but may
be applied by some mechanical or other means, or printed on the certificate, or that
certificates need not be signed

LIEN AND FORFEITURE
Company’s lien

The company shall have a first and paramount lien on every share for all monies (whether
presently payable or not) called or payable at a fixed ime 1n respect of that share, and the
company shall also have a first and paramount lien on all shares registered 1n the name of
any person (whether solely or jointly with others) for all montes owing to the company
from him or his estate, either alone or jointly with any other person, whether as a member
or not and whether such mormies are presently payable or not The board may at any nme
declare any share to be wholly or partly exempt from the provisions of this article The
company’s lien on a share shall extend to any amount payable 1n respect of 1t
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Forferture

Subject to the Statutes and these articles, a forfeited shate shall become the property of the
company and may be sold, re-allotted or otherwise disposed of on such terms and 1n such
manner as the board determunes either to the person who was before the forferture the
holder or to any other person, and at any ime before sale, re-allotment or other disposiion
the forfeiture may be cancelled on such terms as the board think fit Where for the
purposes of its disposal a forfetted share 1s to be transferred to any person the board may
authorise some person to execute an mstrument of transfer of the share to that person

TRANSFER OF SHARES
Instrument of transfer

The instrument of transfer of a share (which shall, unless the board shall determine
otherwise, be 1n hard copy form) may be in any usual format or 1n any other format which
the board may approve and shall be executed by or on behalf of the transferor and, unless
the share 1s fully paid, by or on behalf of the transferee

Right to refuse registration

The board may, 1n its absolute discretion, refuse to register any transfer of any share,
whether or not it 1s a fully paid share

If the boatd refuses to register a transfer 1t shall within two months after the date on which
the transfer was lodged send the transferee notice of the refusal together with 1ts reasons
for the refusal

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general meeting unless a quorum 1s present Two
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a quorum
Provided that, if and for so long as the company has only one member, that member
present in person ot by proxy or (if that member 1s a corporation) by a duly authonised
representative shall be a quorum

Procedure if a quorum 1s not present

If a quorum 1s not present within haif an hour of the ume appointed for a general meeting,
the meeting, 1f convened on the requisition of members, shall be dissolved, in any other
case 1t shall stand adjourned to such day and at such ume and place as the board may
determine, and if at the adjourned meeting a quorum 1s not present within half an hour
from the tme appointed for the meeting, the members present shall be a quorum

Procedure if a single member company

If the membership of the company falls to one member or, having been one member,
increases to more than one member, an appropnate statement of such event shall together
with the date of that event be entered 1n the register of members 1n accordance with
section 352A of the Companies Act 1985 (or, once that section 1s repealed, secton 123 of
the Companies Act 2006)
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If and for so long as the company has only one member and that member takes any
decision which 1s required to be taken 1n general meeting or by means of a wrtten
resolution, that decision shall be as vahd and effectual as if agreed by the company
general meetng save that this article shall not apply to resolutions passed pursvant to
sections 168, 169 and 510 of the Companies Act 2006 Any decision taken by a member
pursuant to this article shall be recorded 1n wnting and delivered (including by electronic
communication) by that member to the company for entry 1n the company’s minute book

If and for so long as the company has only one member and that member 1s a director, the
company shall, except as to contracts 1n the ordinary course of the company’s business,
comply with the obligation n section 231 of the Companies Act 2006 to ensure that any
contract between the company and that member 1s 1n writing or set out 1n 2 memorandum
m writing or 1s recorded in the minutes of the first meeting of the directors following the
making of that contract

Joint and corporate holders

For all purposes, mcluding the execution of any appomntment of proxy, resolution 1n
writing, notice or other document (including anything sent or supplied 1n electronic formy)
executed or approved pursuant to any provision of these articles,

1511 1n the case of a share registered 1n the name of joint holders, execution by any one
of such joint holders shall be deemed to be and shall be accepted as execution by
all the joint holders, and

1512 1n the case of a member which 1s a corporation, execution by any director or the
secretary of that corporation or any other person who appears to any officer of
the company (actng reasonably and 1n good faith) to have been duly authonsed to
execute shall be deemed to be and shall be accepted as execution by that
corporation

Right to demand a poll

A poll may be demanded at any general meeting by any member (or his proxy or, 1n the
case of a corporation, his duly authonsed representative) entitled to vote at the meeting
Regulation 46 of Table A shall be modified accordingly

Voting

Subject to any tights or restrictions as to voting attached to any shares by the terms on
which they were 1ssued or by or 1n accordance with these articles or otherwise

1711 onashow of hands every member who 1s present 1n person or (if a corporation)
by one or more duly authorised representatives shall have one vote, as shall each

proxy present, and

1712  on a poll every member shall have one vote for every share of which he 15 the
holder

Proxies
If the appomtment of a proxy 1s

1811 1n hard copy form, it shall be executed under the hand of the appountor or of his
attorney authonsed in wrniting or, if the appointor 1s a corporation, either under its
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seal or under the hand of an officer, attorney or other person authorised to
execute it,

1812  1n electronic form, it shall be executed by or on behalf of the appontor

The board may (but, subject to the Statutes, need not) allow appomntments of proxies to be
delivered to the company 1n electronic form, and 1f 1t does it may make such appomntments
subject to such stipulations, conditions or restrictions, and require such evidence of valid
execution, as the board thinks fit

For the appointment of a proxy to be vahd

1831 not less than 48 hours before the ime appointed for holding the relevant meeting
or adjourned meeting

(a) the appointment shall be delivered to the office or to such other place as
the company shall direct or (if sent by electronic means) to any electronic
address to which the company 1s deemed 1n accordance with the
Companies Act 2006 to have agreed that it may be sent, and

(b) the power of attorney or other authority (if any) under which 1t 1s
executed, or a copy of such power or authonty certfied notanally or in
some other way apptroved by the boatd, shall be delivered 1n hard copy
form (or such other form as the board may permut) to the office or to
such other place (or, if the board permuts, such electronic address) as the
company shall direct,

1832 1n the case of a poll taken more than 48 hours after 1t 15 demanded, the
appowntment and such power of attomney ot other authonty or copy shall be so
delivered not eatlier than the demand and not less than 24 hours before the tune
appounted for the taking of the poll, and

1833  where a poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t
was demanded, the appointment and such documents shall be delivered at the
meeting at which the poll was demanded to the chairman of the meetng or to any
director

but notwithstanding this an appomtment of a proxy may be accepted by the directors at
any ume priot to the meetng at which the person named in the appointment proposes to
vote (or, where a poll 1s demanded at the meeting, but not taken forthwith, at any ime
priot to the taking of the poll)

The appowmtment of a proxy shall be 1 any usual format or any other format that the board
may approve and may relate to more than one meeting A member may appomnt more than
one proxy in relation to a meetng, provided that each proxy 1s appointed to exercise the
rights attached to a different share or shares held by him The appomntment of a proxy shall
be deemed to mnclude all the relevant member’s rights to attend and speak at the meeting
and vote m respect of the share or shares concerned (but so that each proxy appointed by
that member may vote on a show of hands notwithstanding that the member would only
have had one vote if voting 1n person, and may demand or join 1n demanding a poll as if
the proxy held the share or shares concerned) and, except to the extent that the
appointment comprises nstructions to vote in a particular way, to permut the proxy to vote
or abstain as the proxy thinks fit on any business propetly dealt with at the meetng,
including a vote on any amendment of a resolution put to the meeting or on any motion to
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adjourn The appointment shall, unless the contrary 1s stated 1n 1t, be as valid for any
adjournment of the meeting as for the meeting to which 1t relates

A vote given ot poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid, notwithstanding the previous determunation of the authornty of
the person votung or demanding a poll, unless notice of such determination was recetved by
the company at the office {or at such other place at which the appointment of proxy was
duly deposited or, where the appointment of the proxy was sent to the company 1n
electronic form, at the electronic address at which the appointment was duly received) not
later than the last time at which an appointment of proxy should have been deposited or
delivered 1n order to be valid for use at the meeting or on the holding of the poll at which
the vote was given or the poll demanded

NUMBER OF DIRECTORS
Number of directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maximum and the mimimum number of directors shall be one

ALTERNATE DIRECTORS
Appointment, removal and cessation

Any director other than an alternate director may by notice 1n writing appoint any petson
to be an alternate director and may remove from office an alternate director so appomted
by him An alternate director shall cease to be an alternate director if hus appointor ceases
to be a director

Alternate acting for more than one director

When an alternate director 1s also a director ot acts as an alternate director for more than
one director, such alternate director shall have one vote for every director so represented
by him who 1s not present (in addition to his own vote 1f he 1s himself a director) and shall
be counted 1n the quorum as a corresponding number of directors provided that at least
one other director (or alternate director) 1s participating

POWERS OF DIRECTORS
Power to change the company’s name

Article 23 2 shall take effect from the ame that section 77 of the Companies Act 2006
comes mto force and these articles shall be read and construed accordingly

Subject to any directuons given by the company 1n general meeting by special resolution,

the board may from time to tume change the name of the company to any name considered
by the board to be advantageous, expedient ot otherwise desirable

DELEGATION OF POWERS
Committees

‘The following sentences shall be inserted 1n place of the first sentence of regulauon 72 of
Table A
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“The directors may delegate any of their powers to any commuttee consisting of
one or more persons Any committee shall have the power (unless the directors
direct otherwise) to co-opt as a member or as members of the commuttee for any
specific purpose any person ot persons not being a director or directors of the
company”’

The power to delegate contained 1n ths article shall be effective 1n relation to the powers,
authonties and discretions of the board generally (none of which shall be deemed 1ncapable
of delegation to a commuttee) and shall not be lumited by the fact that i certan articles, but
not in others, express reference 1s made to particular powers, authonties or discretions
being exercised by the board or by a commuttee authonised by the board

Agents

The board may, by power of attorney or otherwise, appoint any person to be the agent of
the company for such purposes, with such powers, authonities and discretions (not
exceeding those vested 1n the board) and on such conditions as the board determines,
including without hmitation authority for the agent to delegate all or any of his powers,
authonties and discretions, and may revoke or vary such delegation

Offices including the utle “Director”

The board may appoint any person to office or employment having a designation or atle
including the word “director” or attach to any existing office or employment with the
company such a designation or title and may termuinate any such appomtment or the use of
any such designation and title The inclusion of the word “director” 1n the designation or
tutle of any such office or employment shall not imply that the holder 1s a director of the
company, and the holder shall not thereby be empowered 1n any respect to act as, or
deemed to be, a director of the company for any of the purposes of these articles

APPOINTMENT AND REMOVAL OF DIRECTORS
Casual vacancy

The company may by ordinary resolution appoint a person who 1s willing to act as a
director either to fill a vacancy or as an additional director

Majonty shareholders’ right to appoint and remove directors

Any member or members holding a majority in nominal amount of the 1ssued ordinary
share capital which confers the right to attend and vote at general meetings may at any time
appoint any person to be a director, whether as an additional director ot to fill a vacancy,
and may remove from office any director howsoever appomnted Any such appointment or
removal shall be effected by notice 1n writing to the company executed by the relevant
member or members Any such appotntment or removal shall take effect when the notice
1s delivered to the office or to the secretary, or s recerved in electronic form at the
company’s electronic address, or 1s produced at a meeting of the board Any such removal
shall be without prejudice to any claim that a director may have under any contract
between him and the company

Death of a sole member
In any case where as the result of the death of a sole member of the company the company

has no members and no directors, the personal representatives of such deceased member
shall have the night by notice in wrting executed by them and delivered to the office or to
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the secretary, or recerved 1n electronic form at the company’s electronic address, to appoint
a petson to be a director of the company and such appointment shall be as effectve as 1f
made by the company in general meeting

No age imt for directors
There shall be no age it for directors of the company
DISQUALIFICATION
Disqualification
Regulation 81 of Table A shall be amended by substituting for paragraphs (c) and ()

“(c) he becomes, 1n the opiion of all lus co-directors, incapable by reason of
mental disorder of discharging his duties as a directot, or”, and

“(e) he 15 otherwise duly removed from office ”
REMUNERATION OF DIRECTORS
Ordinary remuneration and extra remuneration
Regulation 82 of Table A shall be amended by the addition of the following

“Such remuneration shall be divided between the directors (if more than one) 1n
such proportion and manner as the directors may unanumously determine or, 1n
default of such determination, equally, except that any director holding office for
less than a year or other pertod for which remuneration 1s paid shall rank 1n such
division 1n proportion to the fraction of such year or other period during which
he has held office Any director who, at the request of the board, performs
special services or goes or resides abroad for any purpose of the company may
recetve such extra remuneration by way of salary, commussion or partictpation 1n
profits, or partly in one way and partly m another, as the board may determine ”

Directors® expenses

The directors (including alternate directors) may be paid all travelling, hotel, and other
expenses propetly and reasonably incurred by them mn connection with their attendance at
meetngs of directors or committees or general meetings or separate meetings of the
holders of any class of shares or of debentures of the company or otherwise 1n connection
with the discharge of their duties

PROCEEDINGS OF DIRECTORS
Quorum

The quorum for the transaction of business of the directors may be fixed by the directors
and unless so fixed at any other number shall be two, provided that

3311 1f and so long as there 1s only one director the quotum shall be one, and
3312 for the purposes of any meeting held pursuant to article 37 to authonise a

director’s conflict, if there 1s only one director besides the director concerned and
directors with a simular interest the quorum shall be one
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A person who holds office only as an alternate director shall, 1f his appointor 1s not present,
be counted 1n the quorum

Notce to directors outside the United Kingdom

Subject to the provisions of these atticles, the board may regulate its proceedings as 1t
thinks fit A director may, and the secretary at the request of a director shall, call a meeting
of the board Notice of a board meeting shall be deemed to be propetly given to a director
if 1t 15 given to him personally or by word of mouth or sent by mstrument to him at his last
known address or such other address given by him to the company for that purpose, ot
sent using electronic communications to such address (if any) for the ume being noufied by
him or on his behalf to the company for that purpose It shall not be necessary to give
notice to a director who 1s for the tme being absent from the United Kingdom unless a
specific request 1s made by that director to the board No account 1s to be taken of
directors absent from the United Kingdom when consideting the adequacy of the period of
notice of the meeting Any director may waive notice of a meeting and any such watver
may be retrospective References in this article to a director shall include references to an
alternate director who at the relevant ime 1s entitled to recerve notice of and to attend a
meeting of the board or, as the case may be, the relevant commuttee

Sole ditector

If and so long as there 1s only one director that director shall, notwithstanding anything to
the contrary 1n these articles, have authonty to exercise all the powers, authonities and
discretions vested 1n the board or the directors generally, these articles shall be read and
construed accordingly

Regulation 90 of Table A shall be amended by deleting the words “or a sole continuing
director” and “or director”

Resolution 1n writing

A resolution m wrting such as 1s referred to 1n regulation 93 of Table A executed by any
relevant director, alternate director or member of a committee tmay be evidenced by letter,
a document 1n electronic form executed by the relevant person, or by any other means
which the directors may approve from time to time

Participation at meetings by telephone

Any person entitled to be present at 2 meeting of the board, or a commuttee of the board
shall be deemed to be present for all purposes if he 1s able {drectly or by telephone
commuiucation) to speak to and be heard by all those present or deemed to be present
simultaneously A director so deemed to be present shall be entitled to vote and be
counted 1n a quorum accordingly Such a mecung shall be deemed to take place where 1t 1s
convened to be held or (if no director 1s present 1n that place) whete the largest group of
those partictpating 1s assembled or, if there 1s no such group, where the Chairman of the
meeting 1s The word meeting n these artcles should be construed accordingly

In determuning whether the quorum requirements fixed by or in accordance with these

articles are fulfilled, all directors participating 1n the meeting 1n accordance wath this article
shall be counted 1n the quorum

10
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Directors’ interests

Except to the extent that article 39 apples or the terms of any authority given under that
article otherwise provide, and without prejudice to such disclosure as 1s required under the
Act, a director (including an alternate director) shall be counted for the purposes of
calculating whether there 1s a quorum and shall be enutled to vote at a meeting of directors
or of a committee on any resolution concerning a matter in which he has, directly or
indirectly, an interest or duty which 1s material and which conflicts or may conflict with the
mterests of the company

Conflicts of interest requunng board authonsation

Thus article shall take effect from the time that section 175 of the Companies Act 2006
comes into force and these arucles shall be read and construed accordingly

Subject to the provisions of the Companies Act 2006, and provided that he has disclosed
to the board the nature and extent of any matenal interest of his, a director
notwithstanding hus office

3921 may be a party to, or otherwise mterested 1n, any transaction or arrangement with
the company or 1n which the company 1s otherwise interested,

3922 may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested 1n, any body corporate 1 which the
company 1s 1nterested,

and

(a) such director shall not, by reason of his office, be accountable to the company for
any benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any mnterest 1n any such body corporate,

(b) such director shall not be required to disclose to the company, or use 1n
performing his duties as a director, any confidential information relating to such
office or employment 1f to make such a disclosure ot use would result 1n a breach
of a duty or oblhigation of confidence owed by him 1n relation to or i connection
with that office or employment,

(© such director may absent himself from discussions, whether 1n meenngs of the
board or otherwise, and exclude himself from information, which will or may
relate to that office, employment, transaction, arrangement or interest, and

(d) no such transaction ot arrangement shall be hable to be avoided on the ground of
any such interest or benefit

The boatd may, provided the quorum and voung requirements set out below are satisfied,
authotise any matter that would otherwise involve a director breachung his duty to avoid a
conflict of ntetest within the meanmng of section 175(1) of the Compames Act 2006 (a
“Conflict™)

Any director (including the director concerned) may propose that the director concerned
be authonsed 1n relaton to any matter the subject of a Conflict Such proposal and any
authority given by the board shall be effected tn the same way that any other matter may be
proposed to and resolved upon by the board under the provisions of these articles, except
that the director concerned and any other director with a sumilar interest

1n
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3941 shall not count towatds the quorum at the meeting at which the Conflict 1s
considered,

3942 may, if the other members of the board so decide, be excluded from any board
meeting while the Conflict 1s under consideration, and

3943  shall not vote on any resolution authonsing the Conflict except that, i1f he does
vote, the resolution will still be valid 1f 1t would have been agreed to 1f hus vote
had not been counted

Where the board gtves authonty 1n relaton to such a Conflict

3951 the board may (whether at the time of giving the authonty or at any time or times
subsequently) impose such terms upon the director concerned and any other
director with a simular interest as it may determune, mncluding, without limitation,
the excluston of that director and any other director with a simular interest from
the receipt of information, or participation 1n discussion (whether at meetings of
the board ot otherwise) related to the Conflict,

3952 the director concerned and any other director with a sumilar interest will be
obliged to conduct himself 1n accordance with any terms imposed by the board
from time to tume 1n relaton to the Conflict,

3953 any authonty given by the board 1n relation to a Conflict may also provide that
where the ditector concerned and any other director with a similar interest obtains
information that 1s confidential to a third party, the director will not be oblhged to
disclose that information to the company, ot to use the information mn relation to
the company’s affairs, where to do so would amount to a breach of that
confidence,

3954  the terms of the authorty shall be recorded m writing (but the authonty shall be

effective whether or not the terms are so recorded), and
3955 the board may withdraw such authonty at any time

For the purposes of these articles, and provided that the relevant Director has disclosed the
nature and extent of his interest to the Board

3961 the entry into a contract or other arrangement between the company and a
member of the company’s group (comprsing the company’s ultimate holding
company, bemg WS Atkins plc (company number 1885586) and any directly or
mndirectly wholly-owned subsidiary undertaking of WS Atkins plc) (a “Group
Contract”} shall not constitute a situation 1n which a director has a Confhct,
notwithstanding that such director may also be a director or employee of such

Group Company (such director being referred to as a “Dual Position
Director™),

3962 any Conflict that any director may have by virtue of his directly or indirecdy
holding secunties, or options over secunties, 1ssued by any undertaking 1n the
same group (as defined in the Act) as the company (a “Group Undertaking™), or
his being a director, officer, manager, employee of, or hus otherwise bemng engaged
by, any Group Undertaking, 1s authornsed,

3963 aDual Position Director who 1s present at a board meeung at which a Group
Contract 1s considered shall count towatds the quorum at the meeting at which
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such Group Contract 1s considered and shall be entitled to vote on a resolution in
respect of such Group Contract, and

3964 a director shall not be excluded from participating in board meetings or voting on
resolutions at board meetings by reason solely of his directly or indirectly holding
securties, ot options ovet securnties, 1ssued by any Group Undertaking, and

If a matter, or office, employment or position, has been authonsed by the directors 1n
accordance with atticle 39 4 or 15 of the nature referred to in article 39 2 or has been
approved by the Shareholders pursuant to a members resolutton then (subject to such
terms and conditions, if any, as the board may think fit to impose from time to time, and
subject always to 1ts nght to vary or terminate such authorisation or the permussions set out

below)

3971 the director may absent humself from discussions, whether 1n meetings of the
directors ot otherwise, and exclude himself from information, which will or may
relate to that matter, or that office, employment or position, and

3972 adirector shall not, by reason of his office as a director, be accountable to the
company for any benefit which he detives from any such matter, or from any
such office, employment or position

For the purposes of this arnicle

3981 ageneral notice given to board that a director 1s to be regarded as having an
mnterest of the nature and extent specified in the notice 1n any transaction or
arrangement 1n which a specified person or class of persons 1s interested shall be
deemed to be a disclosure that the director has an interest 1n any such transaction
of the nature and extent so specified, and

3982 an interest of which a director has no knowledge and of which 1t 1s unreasonable
to expect him to have knowledge shall not be treated as an interest of his

Secretary

Subject to the Statutes, the board may appoint a company secretary for such term, at such
remuneration and upon such conditions as the board may think fit, and any secretary so
appomted may be removed by the board If thought fit, two or more persons may be
appounted as jomt secretartes The board may also appoint from time to ime on such
terms as 1t thinks fit one or more assistant or deputy secretaries

Nothing in these articles shall preclude the board from taking advantage of the exemption
mn section 270(1) of the Companies Act 2006 (under which a company 1s not required to
have a secretary), and all references to the secretary in these articles shall be read and
construed accordingly

THE SEAL
Sealing

If the company has a seal 1t shall only be used with the authonty of the boatd or of a
commuttee The board may determine who shall sign any instrument executed under the
seal and unless otherwise so determined the mnstrument shall be signed by a director and by
the secretary or a second director Any instrument may be executed under seal by
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impressing the seal by mechanucal means or by prnting the seal or a facsumile of 1t by any
other means to the instrument

Without limiting the board’s or any commuttee’s powers pursuant to regulation 101 of
Table A, the board ot a commuttee authornsed to do so by the board may authonise any
person to use the seal by sending or supplying that authonty n electronic form and its
doing so shall constitute a determination 1n such a case that that person may sign any
mstrument to which the seal 1s to be affixed pursuant to that authornity

Official seal

In accordance with section 39 of the Act the company may have an official seal for use 1n
any terrtory, district ot place outside the United Kingdom

AUTHENTICATION AND CERTIFICATION OF COPIES AND

EXTRACTS

Any director or the secretary or any other person appointed by the board for the purpose
shall have power to authenticate and cerufy as true copies of and extracts from

() any document comprising or affecting the constitution of the company whether 1n
physical form or electronic form,

(b) any resolution passed by the company, the holders of any class of shares in the
capital of the company, the board or any commuttee of the board, whether n
physical form or electronic form, and,

() any book, record and document relating to the business of the company whether
in physical form ot electronic form (including without lumitation the accounts)

If certified 1n this way, a document purporting to be a copy of the resolution, of the
minutes or an extract from the minutes of a meeting of the company, the holders of any
class of shares 1n the capital of the company, the board or a commuttee of the board,
whether in physical form ot electronic form shall be conclusive evidence 1n favour of all
persons dealing with the company in reliance on 1t or them that the resolution was duly
passed or that the minutes are, or the extract from the muinutes 1s, a true and accurate
record of proceedings at a duly constituted meeting

DIVIDENDS
Payment of dividends

‘The payment by the board of any unclaimed dividend or other monites payable on or 1n

respect of a share into a separate account shall not constitute the company as trustee 1n

respect of such monies Any dividend which has remained unclaimed for 12 years from
the date when 1t became due for payment shall, if the board so resolve, be forfeited and
cease to remain owing by the company

The board may retamn any dividend or other monites payable on or 1n respect of a share on

which the company has a lien and may apply the amount retained 1n or towards satisfaction
of the debts or other liabilities 1n respect of which the lien exusts
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Dividends may be declared or paid 1n any currency and the board may agree with any
member that dividends which may at any time or from time to time be declared or become
due on his shares 11 one currency shall be paid or sausfied 1n another, and may agree the
basss of conversion to be applied and how and when the amount to be paid 1n the other
currency shall be calculated and paid and for the company or any other person to bear any
costs mnvolved

COMMUNICATIONS
Means of communications to be used

Except to the extent that these articles provide otherwise, and subject to comphance with
the Statutes, anything sent ot supphed by or to any person, including the company, under
these atticles may be sent or supplied, whether or not because the Statutes requure 1t to be
sent or supphed, in any way (including, except 1n the case of anything supplied to the
company, by making 1t available on a website) 1n which documents or information required
to be sent or supphed may be sent or supplied by or to that person 1n accordance with the
Compantes Act 2006

Except msofar as the Statutes require otherwise, the company shall not be obliged to
accept any notice, document or other information sent or supplied to the company in
electronic form unless 1t sausfies such stipulations, conditions or restrichons (including,
without mitation, for the purpose of authentication) as the board thinks fit, and the
company shall be entitled to require any such nouce, document or information to be sent
ot supplied 1n hard copy form instead

In the case of joint holders of a share, all notices, documents or other information shall be
given to the jomt holder whose name stands first 1n the register of members 1n respect of
the joint holding and shall be deemed to have been given to all the joint holders Any
agteement by that holder that notices, documents and other information may be sent or
supplied 1n electronic form or by being made available on a website shall be binding on all
the joint holders

A member whose registered address 1s not within the Unuted Kingdom and who notifies
the company of an address within the United Kingdom at which notices, documents or
other information may be served on or delivered to him shall be entitled to have such
things served on or delivered to him at that address (in the manner referred to above), but
otherwise no such member shall be entitled to recetve any notice, document or other
mformation from the company Such address may, at the board’s discrenon, be an
electronic address but the board may at any time without prior notice (and whether or not
the company has previously sent ot supplied any documents or information 1n electronic
form to that electronic address) refuse to send or supply any documents or information to
that electromuc address

When information deemed recerved
Any nouce, document or other information

4611 if sent by the company by post or other delivery service shall be deemed to have
been recewved on the day (whether or not 1t 15 a wotking day) following the day
{(whether or not it was a working day) on which 1t was put 1n the post or given to
the delivery agent and, 1n proving that it was duly sent, 1t shall be sufficient to
prove that the notice, document or information was properly addressed, prepaid
and put 1n the post or duly given to the delivery agent,
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4612 if sent by the company by electronic means mn accordance with the Statutes shall
be deemed to have been received on the same day that it was sent, and proof that
1t was sent 1n accordance with guidance 1ssued by the lnsttute of Chartered
Secretaries and Admunstrators shall be conclusive evidence that 1t was sent,

4613 1if made available on a website 1n accordance with the Statutes shall be deemed to
have been recetved when notfication of 1ts avaiability on the website 1s deemed
to have been recewved or, if later, when 1t 1s first made available on the website,

4614 not sent by post or other delivery service but served or delivered personally or left
by the company at the address for that member on the register shall be deemed to
have been served or deltveted on the day (whether ot not 1t was a working day)
and at the ame 1t was so left

Service of notice on person entitled by transmission

Where a person 1s entitled by transmission to a share, any notice, document or other
information may be sent or supphed to him by the company 1n any manner 1n which 1t
mught have been sent or supplied to the holder if that person had not become so entitled,
and as 1f that person’s address were that noted 1n the register as the holder’s registered
address or were the electronic address (if any) specified by the holder Otherwise, any
notice, document or other information sent or supplied to any member pursuant to these
articles shall, notwnthstanding that the member 1s then dead or bankrupt or that any other
event gving nise to the transtussion of the share by operation of law has occutted and
whether or not the company has notice of the death, bankruptcy or other event, be deemed
to have been properly sent or supplied in respect of any share registered mn the name of
that member as sole or jomnt holder

INDEMNITY
Indemnity, provision of funds and insurance

Subject to, and to the extent not avolded by, the Statutes but without prejudice to any .
indemnity to which he may otherwise be entitled

4811 any person who 1s or was at any time a director, secretary or other officer (unless
the office 15 or was as auditor) of the company or of any of its group undertakings
(as defined 1n the Act) may be indemnified out of the assets of the company to
whatever extent the boatd may determmune against any costs, charges, expenses,
losses and habihties sustained or incurred by him mn the actual or purported
execution of his duties or 1n the exercise or purported exercise of his powers or
otherwise in connection with his office, and whether or not sustained ot incurred
1n connection with any neglgence, default, breach of duty or breach of trust by
him 1n relation to the company or the relevant group undertaking,

4812 the board shall have power to provide funds to meet any expenditure incurred or
to be incurred by any such person in defending himself 1n any crimuinal or civil
proceeding 1n connection with any negligence, default, breach of duty or breach
of trust by him in relation to the company or any of its group undertakings, or any
investigation, ot action proposed to be taken, by a regulatory authonty in that
connection, or for the purposes of any application under the Act, or in order to
enable him to avoid incurring any such expenditure, and

4813 every auditor of the company may be indemnufied out of the assets of the
company to whatever extent the board may determine against any habiity
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incurred by him in defending any proceedings, whether cavil or criminal, in which
judgment 1s given 1n his favour or in which he 1s acquitted or n connection with
any application 1n which relief 1s granted to hum by the court from lhability for
neghgence, default, breach of duty or breach of trust 1n relation to the company

The board may purchase and mamtain insurance at the expense of the company for the
benefit of any person who 1s or was at any time a director or other officer (unless the office
1s or was as auditor) or employee of the company or of any subsidiary undertaking of the
company or of any body corporate i which the company has an interest (whether direct or
indirect) or who 1s or was at any time a trustee of any pension fund or employee benefits
trust in which any employee of the company ot of any such subsidiary undertaking or body
corporate 15 ot has been interested, indemmfying such petson aganst any hability which
may attach to lum, and any loss or expenditure which he may incur, i relation to anything
actually or allegedly done or omutted to be done by him as a darector, officer, employee or
trustee, whether or not 1t 1nvolves any neghgence, default, breach of duty or breach of
trust by him in relation to the company or the relevant undertaking, body corporate, fund
of trust
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