Company Number: 4408889

The Companies Act 1985
Company Limited by Shares
Written Resolution
of
Witt (UK) Limited

Pursuant to Section 381A of the Companies Act 1985 (‘the Act’)
Passedon 777 Afei.. 2002

I, the undersigned being the sole member of the Company entitled to attend and vote at a
General Meeting of the Company, hereby pass the following Resolutions and agree that the said
Resolutions shall for all purposes be as valid and effective as if the same had been passed at a
General Meeting of the Company duly convened:

SPECIAL RESOLUTIONS

1. THAT the Articles of Association of the Company be amended by the adoption of a
new set of Articles of Association in the form annexed to this resolution.

2. THAT the Memorandum of Association be amended by the adoption of a new
Objects clause in the form annexed to this resolution.

ORDINARY RESOLUTIONS
3. THAT the proposed allotments of 249,999 ordinary shares of €1 each to Grattan PLC

and 750,000 ordinary shares of €1 each to Witt Beteiligungs-Verwaltungsgesellschaft
International mbH be and are hereby approved.

4. THAT section 89 Companies Act 1985 be disapplied in respect of such allotments.

NG

On behalf of Fieldborne Limited
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COMPANIES HOUSE 06/06/02
GUMPFANIES NUVRE & IIUNE




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WITT (UK) LIMITED

(Adopted by Special Resolution passed on 22 April 2002)

1.2

2.2

PRELIMINARY

The Articles hereinafter contained and the regulations contained in Table A as
referred to in section 8 of the Companies Act 1985 as altered by all amendments to
such regulations coming into effect prior to the date of the adoption of these Articles
(‘Table A”) shall, subject as hereinafter provided, constitute the Articles of
Association of the Company.

Regulations 3, 40, 60 to 62, 73 to 80, 87, 90, 94 to 97, 112 and 115 of Table A shall
not apply to the Company,

PRIVATE COMPANY

The Company is a private hmited company and accordingly the Company shall not
offer to the public (whether for cash or otherwise) any shares in or debentures of the
Company and shall not allot, or agree to allot, (whether for cash or otherwise) any
shares in or debentures of the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

Sub-section (1) of section 89 of the Act shall not apply to the Company.

POWER TO ISSUE SHARES

The directors may issue shares in the capital of the Company provided that no issue
shall be made:-

(A)  except with the prior approval of the Company in general meeting or the prior
written consent of the holder or holders of 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; and

(B)  unless the 1ssue has been authorised pursuant to section 80 of the Act;




32

33

4

Where the directors have power to issue shares in accordance with Article 3 they may
offer, allot, grant options over or otherwise dispose of the shares (whether in the
original or any increased capital) of the Company to such persons at such times and
for such consideration and generally on such terms and conditions as the directors
think proper, subject nevertheless to Article 2 and provided that no shares shall be
issued at a discount.

For the purposes of section 80 of the Act and of Article 3.2 the directors are
unconditionally authorised to allot relevant securities ( as defined in section 80 of the
Act) at any time or times during the period of five years from the date of adoption of
these Articles up to an aggregate amount equal to the amount of the share capital
remaining unissued at the time of such adoption. The Company may make any offer
or agreement before the expiry of this authority which would or might require
relevant Securities to be allotted after this authority has expired and the directors may
allot relevant securities in pursuance of any such offer or agreement

REDEEMABLE SHARES

Subject to the provisions of the Act any shares may be issued on terms that they are, or at the
option of the Company are, liable to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by special resolution determine.

5.2

5.3

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members
entitled to vote upon the business to be transacted is present; two such members
holding or representing at least one half of the total voting rights of all such members
having the right to attend and vote at the meeting shall be a quorum whether present
in person or by proxy or, being a corporation present by its duly authorised
representative.

An instrument appointing a proxy shall be in writing in any usual form or in any other
form which the directors may accept and shall be signed by the appointor or his
attorney or in the case of a corporation shall be given under its common seal or signed
on its behalf by an officer of the corporation or his attorney.

An instrument appointing a proxy may be deposited at such place (if any) as may be
specified for that purpose in the notice convening the meeting (or, if no place is
specified, at the office) at or before the time appointed for the holding of the meeting
or adjourned meeting or for the taking of the poll at which it is to be used provided
that such instrument shall be deemed to have been duly left at the place and time at
which an intimation by cable, telex, telecopier or other method of transmission of
facsimile copies is received from any member stating that an instrument appointing a
proxy has been duly executed by or on behalf of that member and sent to the
Company at the place (or the office) where the proxy is to be left. An instrument
appointing a proxy may also be produced at the commencement of the meeting at
which it 1s to be used.
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Regulation 54 of Table A shall be read and construed as if the words “or by proxy’
were inserted after the words ‘present in person™ and as if the words ‘for each share of
which he is the holder were inserted before the words ““ and on a poll”.

WRITTEN RESOLUTION OF THE MEMBERS

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it had it been proposed at a general meeting at which he was present
shall be as effectual as if it had been passed at a general meeting duly convened and held and
may consist of several instruments in the like form executed by or on behalf of one or more

members.
7 DIRECTORS
7.1  Regulation 84 of Table A shall be read and construed as if the last sentence was

7.2

7.3

7.4

7.5

omitted therefrom.
Any person may be appointed a director or any director may be removed from office:-

(A) by notice in writing of such appointment or removal, given to the Company by
the holder or holders of 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, and signed by such holder or
holders or, in the case of a holder which is a corporation, signed by any
director or the secretary of the corporation, and left at or sent to the office; or

(B) by ordinary resolution of the Company in general meeting and without the
need to give special notice of such resolution under section 379 of the Act.

Every such appointment or removal by notice shall take effect from the earlier of (1)
on and from the datc on which the same is left or received at the office or as the case
may be) on and from such earlier date on which an intimation by cable, telex,
telecopier or other method of transmission of facsimile copies is received at the office
to the effect that such notice of appointment or removal has been signed and sent to
the office or (2) the time when the notice shall express it to take effect from and such
notice has been received by an officer, other than the auditors, of the Company.

If any director shall be called upon to perform special services or goes or resides
abroad for any purpose of the Company, the directors may arrange with such director
for such special remuneration for such services either by way of salary, commission
or the payment of a lump sum of money or otherwise as they shall think fit.

The directors may from time to time determine that in lieu of or in addition to the
payment by the Company or remuneration to any director for services or special
services of such director, the Company shall pay to any other company which
remunerates or contributes to the remuneration of such director a service charge for
the Services of such director of such amount as shall from time to time be agreed
between the directors and such other company.




7.6

8.2

8.3

3.4

The directors may on behalf and out of the moneys of the Company pay or provide or
agree to pay or provide, in addition to any other remuneration, pensions or annuities
(either revocable or irrevocable and either subject or not subject to any terms or
conditions) gratuities, superannuation, sickness, benevolent, compassionate, welfare
or other allowances and benefits, life Or endowment assurances or other like benefits
for all or any of the directors who hold or have held executive office or salaried
employment in the Company or in any company which is or was a subsidiary of the
Company or its holding company or allied to or associated with the Company or for
any other person or persons who may have served the Company or any such other
company as aforesaid or for the spouse or other relative or dependant of any such
director or other person. The directors shall also have power to establish and maintain,
and to concur with any company which is or was a subsidiary of the Company or its
holding company or allied to or associated with the Company in establishing and
maintaining, and to make contributions out of the Company’s moneys to schemes,
funds, policies or trusts (either contributory or non-contributory) for providing, any
benefits pursuant to the provisions of this Article. Any director shall be entitled to
receive and retain for his own use any such pension, annuity, gratuity, allowance,
assurance or other benefit and his right so to do shall not be affected by his being
appointed or continuing in office as a director or receiving remuneration as such after
the date on or from which the same becomes payable.

DIRECTORS - POWERS AND PROCEEDINGS

The directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof,
and subject to section 80 of the Act to create and issue debentures, debenture stock
and other securities whether outright or as security for any debt, liability or obligation
of the Company or of any third party.

A director, notwithstanding his interest in a particular matter but subject to his
complying with section 317 of the Act shall be entitled as a director to vote in respect
of any contract or arrangement he may make with the Company or any contract or
arrangement entered into by or on behalf of the Company in which he is interested or
in respect of his appointment to any office or place of profit under the Company or the
arrangement or variation of the terms thereof and, if he does so vote, his vote shall be
counted and he may, notwithstanding his interest, be taken into account in
ascertaining whether a quorum is present at any meeting at which any such contract,
arrangement or appointment is considered or the terms thereof are arranged or varied.

Notice of all meetings of the directors shall be given to every director and alternate
director whether or note he is for the time being absent from the United Kingdom and
regulations 88 and 66 of Table A shall be modified accordingly.

Any director may participate in a meeting of the directors by means of conference
telephone or similar communications equipment whereby all persons participating in
the meeting can hear each other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.




9 WRITTEN RESOLUTIONS OF DIRECTORS

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a commitiee of directors shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be) a committee of directors duly convened and
held may consist of several documents in the like form each signed by one or more directors.

10 ALTERNATE DIRECTORS

10.1 Regulation 67 of Table A shall be read and construed as if the words “ by rotation or
otherwise” were omitted therefrom.

10.2 Regulation 68 of Table A shall be read and construed as if it contained a second
sentence as follows:

“Such notice shall take effect on and from the date on which it is left or
received at the office or (as the case may be) on and from such earlier date on
which and intimation by telex, cable or telecopier (or other method of
transmission of facsimile copies) is received at the office to the effect that such
notice of appointment or removal has been signed and sent to the office
provided that an appointment for which approval by a resolution of the
directors is required shall not take effect until so approved.”

11 DISQUALFICATION OF DIRECTORS

Regulation 81 of Table A shall be read and construed as if paragraph (d) was deleted
therefrom and there was substituted therefore the following paragraph (d):-

“(d) (not being a director appointed for a fixed and still current term to a
salaried employment or office in the Company) he resigns his office by
notice in writing to the Company;”

and as if there were added thereto the following paragraphs (f) and (g):-

“(f) the directors resolve that he is physically or mentally incapable of
performing his duties; or

“(g) heis removed in accordance with Article 9.”

12 CAPITALISATION OF PROFITS

Paragraph (c) of regulation 110 of Table A shall he read and construed as if the Words “or
ignore fractions altogether” were inserted after the words “distributable under this regulation
in fractions.

13 NOTICES

13.1 A notice may be given by the Company to any member or director either personally
or in one of the following ways:-




13.2

13.3
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13.1.1 By sending it by pre-paid post to him at his registered address. A notice sent to
an address within the United Kingdom shall be sent by first class post and a
notice sent to an address outside the United Kingdom shall be sent by airmail.
Where a notice is sent by post its service shall be deemed to be effected in the
case of such service:-

13.1.2 to an address within the United Kingdom on the expiration of two days from
the date on which the notice or document is put in the post, or

13.1.3 to an address outside the United Kingdom on the expiration of seven days
from the date on which the notice is put in the post.

In proving service it shall be sufficient to prove that the notice was properly addressed
and put into the post as a pre-paid letter in accordance with the provisions hereof.

By cable, telex, telecopier {or other method of transmission of facsimile copies) to
him at his registered address. A notice or document sent in such a way shall be
deemed to have been served on the first working day in the country of the recipient
following its despatch. In proving service it shall be sufficient to prove that the notice
was duly transmitted to his registered address.

WINDING-UP

Regulation 117 of Table A shall be read and construed as if the words “with the like
sanction” were inserted immediately before The words “determine how the division shall be
carried out.”




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

WITT (UK) LIMITED

(Incorporating an amended objects clause adopted
by Special Resolution passed on 22 April 2002)

3.1

The Company’s name is Witt (UK) Limited.

The Company’s registered office is to be situated in England and Wales.

The Company’s object is to carry on business as a general commercial company and
accordingly to carry on any trade or business whatsoever and so that the company has
power to do all such things as are incidental or conducive to the carrying on of any
trade or business by it and in addition and without prejudice to the generality of the
foregoing the further objects for which the Company is established are:

(A)

(B)

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, 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 transport
contractors, garage proprietors, operators, hirers and letters on hire of, and
dealers in motor and other vehicles, craft, plant, 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 acquire and assume for any estate or interest and to take options over,
construct, develop or exploit any property real or personal, and rights of any
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(D)

(E)

(F)

(G)

(H)
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(L)

kind and the whole or any part of the undertaking, assets and liabilities of any
person and to act and carry on business as a holding company.

To manufacture, process, import, export, deal in and store any goods and other
things and to carry on the business of manufacturers, processors, importers,
exporters and storers of and dealers in any goods and other things.

To acquire and exploit lands, mines and mineral rights and to acquire, explore
for and exploit any natural resources and to carry on any business involving
the ownership or possession of land or other immovable property or buildings
or structures thereon and to construct, erect, install, enlarge, alter and maintain
buildings, plant and machinery and to carry on business as builders,
contractors and engineers.

To provide services of all descriptions including, without limitation, data
marketing, after sales services (product repair), distribution (delivery), order
systems (call centres), internet (e-commerce), encashment (claim
management), warehousing and other services in connection with such
services, and to carry on business as advisers, consultants, brokers and agents
of any kind.

To advertise, market and sell the products of the Company and of any other
person and to carry on the business of advertisers or advertising agents or of a
marketing and selling organisation or of a supplier, wholesaler, retailer,
merchant or dealer of any kind.

To provide technical, cultural, artistic, educational, entertainment or business
material, facilities or services and to carry on any business involving any such
provision.

To lend money, and grant or provide credit and financial accommodation, to
any person and to carry on the business of a banking, finance or insurance
company.

To invest money of the Company in any investments and to hold, sell or
otherwise deal with such investments, and to carry on the business of a
property or investment company.

To acquire and carry on any business carried on by a subsidiary or a holding
company of the Company or another subsidiary of a holding company of the
Company.

To enter into any arrangements with any government or authority or person
and to obtain from any such government or authority or person any legislation,
orders, rights, privileges, franchises and concessions and to carry out, exercise
and comply with the same.

To borrow and raise money and accept money on deposit and to accept, draw,
make, create, issue, execute, discount, endorse, negotiate and deal in bills of
exchange, promissory notes and other instruments and securities, whether
negotiable or otherwise and to engage in currency exchange and interest rate
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transactions, including but not limited to dealings in foreign currency, spot and
forward rate exchange contracts, futures, options, forward rate agreements,
swaps, caps, floors, collars and any other foreign exchange or interest rate
hedging arrangements and such other instruments as are similar to, or derived
from any of the foregoing whether for the purpose of making a profit or
avoiding a loss or managing a currency or interest rate exposure or any other
exposure or for any other purpose and to enter into any guarantee, contract of
indemnity or suretyship.

To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to guarantee,
support or secure, with or without consideration, the performance of any
obligations or commitments of, and the repayment or payment of the principal
amounts of and any premiums, interest, dividends and other moneys payable
on or in respect of any securities or liabilities of, any person, including
(without prejudice to the generality of the foregoing) any subsidiary or holding
company of the Company or another subsidiary of a holding company of the
Company or otherwise associated with the Company, and to secure or
discharge any debt or obligation in any manner and in particular (but without
prejudice to the generality of the foregoing) by mortgages of or charges upon
all or any part of the undertaking, property and assets (present and future) and
uncalled capital of the Company or by the creation and issue of securities or in
any other manner or any combination thereof.

To amalgamate or enter into partnership or any profit-sharing arrangement
with, or to co-operate or participate in any way with, or to take over or assume
any obligation of, or to assist or subsidise any person.

To apply for and take out, purchase or otherwise acquire any frade and service
marks and names, designs, patents, patent rights, inventions and secret
processes and to carry on the business of an inventor, designer or research
organisation.

To sell, exchange, mortgage, charge, let on rent, share of profit, royalty or
otherwise, grant licences, easements, options, servitudes and other rights over,
and in any other manner deal with, or dispose of, all or any part of the
undertaking, property and assets (present and future) of the Company for any
consideration and in particular (without prejudice to the generality of the
foregoing) for any securities.

To issue and allot securities of the Company for cash or in payment or part
payment for any real or personal property purchased or otherwise acquired by
the Company or any services rendered to the Company or as security for any
obligation or amount (even if less than the nominal amount of such securities)
or for any other purpose.

To give any remuneration or other compensation or reward for services
rendered or to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any securities of the Company or in or
about the formation of the Company or the conduct or course of its business,
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and to establish or promote, or concur or participate in establishing or
promoting, any company, fund or trust and to subscribe for, underwrite,
purchase or otherwise acquire securities of any company, fund or trust and to
carry on the business of company, fund, trust or business promoters or
managers and of underwriters or dealers in securities, and to act as director of
and as secretary, manager, registrar or transfer agent for any other company
and to act as trustees of any kind and to undertake and execute any trust.

To pay all the costs, charges and expenses preliminary or incidental to the
promotion, formation, establishment and incorporation of the Company, and to
procure the registration or incorporation of the Company in or under the laws
of any place outside England.

To grant pensions, annuities, gratuities and superannuation or other
allowances and benefits, including allowances on death, to any directors,
officers or employees or former directors, officers or employees of the
Company or any company which at any time is or was a subsidiary or a
holding company of the Company or another subsidiary of a holding company
of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service or
services have directly or indirectly been of benefit to the Company or who the
Company considers have any moral claim on the Company or to their
relations, connections or dependants, and to establish or support any
associations, institutions, clubs, schools, building and housing schemes, funds
and trusts, and to make payments towards insurances or other arrangements
likely to benefit any such persons or otherwise advance the interests of the
Company or of its Members, and to subscribe, guarantee or pay money for any
purpose likely, directly or indirectly, to further the interests of the Company or
of its Members or for any national, charitable, benevolent, educational, social,
public, general or useful object.

To purchase and maintain for any director, other officer or auditor of the
Company insurance against any liability against which the Company may
lawfully insure any such persons including (without prejudice to the generality
of the foregoing) any liability which by virtue of any rule of law would attach
to him in respect of any negligence, default, breach of duty or breach of trust
of which he may be guilty in relation to the Company.

To cease carrying on or wind up any business or activity of the Company, and
to cancel any registration of and to wind up or procure the dissolution of the
Company in any state or territory.

To distribute any of the property of the Company among its creditors and
Members in specie or kind.

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




(Y)  To carry on any other business or activity and do anything of any nature which
in the opinion of the Company is or may be capable of being conveniently
carried on or done in connection with the above, or likely directly or indirectly
to enhance the value of or render more profitable all or any part of the
Company’s undertaking, property or assets or otherwise to advance the
interests of the Company or of its Members.

(Z) To do all such other things as in the opinion of the Company are or may be
incidental or conducive to the attainment of the above objects or any of them.

AND it is hereby declared that in this clause “company”, except where used in
reference to this Company, shall include any partnership or other body of persons,
whether incorporated or not incorporated, and whether formed, ncorporated,
domiciled or resident in the United Kingdom or elsewhere, “person” shall include any
company as well as any other legal or natural person, “subsidiary” and “holding
company” shall include, respectively, “subsidiary undertaking” and ‘“parent
undertaking”, “securities” shall include any fully, partly or nil paid or no par value
share, stock, unit, debenture, debenture or loan stock, deposit receipt, bill, note,
warrant, coupon, right to subscribe or convert, or similar right or obligation, “and”
and “or” shall mean “and/or” where the context so permits, “other” and “otherwise”
shall not be construed ¢jusdem generis where a wider construction is possible, and the
objects specified in the different paragraphs of this clause shall not, except where the
context expressly so requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company, but may
be carried out in as full and ample a manner and shall be construed in as wide a sense
as if each of the said paragraphs defined the objects of a separate, distinct and
independent company.

The liability of the members is limited.

The Company’s share capital is €1,000,000 divided into 1,000,000 shares of €1 each.




