CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 07340419

The Registrar of Companies for England and \Wales, hereby certifies
that

A-TEAM RENDERING LTD

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of
its registered office is in England and Wales

Given at Companies House, Cardiff, on 9th August 2010
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Companies House
—— for the record ——

The above information was communicated by electronic means and authenticated by the
Registrar of Companies under Section 1115 of the Companies Act 2006
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Companies House

—— forthe record —— Application to register a company
Received for filing in Electronic Format on the: 09/08/2010 XUVZPMEA
Company Name A-TEAM RENDERING LTD

in full:

Company Type: Private limited by shares

Situation of Registered
Office:

Proposed Register
Office Address:

England and Wales

125 CHICHESTER ROAD

EDMONTON
LONDON
LONDON
ENGLAND
N9 9DF

1 wish to partially adopt the following model articles: Private (Ltd by Shares)

Flectronically Filed Document for Company Number: 07340419
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Company Director [

Type: Person

Full forename(s): ADAM
Surname: CIEPLINSKI
Former names:

Service Address recorded as Company’s registered office

Country/State Usually Resident: GB-ENG

Date of Birth: 11/02/1974 Nationality: POLISH
Occupation: ~ BUILDER

Consented to Act: Y Date authorised: 09/08/2010 Authenticated: YES

Flectronically Filed Document for Company Number: 07340419 Page:2



Statement of Capital (Share Capital)

Class of shares ORDINARY GBP 1.00
SHARES.

Currency GBP

Prescribed particulars

FULL RIGHTS WITH REGARDS TO YOTING, PARTICIPATION AND DIVIDENDS.

Number allotted 1
Aggregate nominal 1
value

Amount paid per share 1
Amount unpaid per share?

Statement of Capital (Totals)

Currency GBP

Total number 1
of shares

Total aggregate
nominal value

Flectronically Filed Document for Company Number: 07340419
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Initial Shareholdings

Name: ADAM CIEPLINSKI Class Ofshare_' ORDINARY GBP 1.00 SHARES.

Number of shares: 1
Address: 125 CHICHESTER ROAD

LONDON Currency: GBP
LONDON Nominal value of .
ENGLAND each share:

N9 9DF

Amount unpaid: 0

Amount paid: 1

Flectronically Filed Document for Company Number: 07340419 Page:4



Statement of Compliance

[ confirm the requirements of the Companies Act 2006 as fo registration have been complied with.

Name: ADAM CIEPLINSKI
Authenticated: YES
Authorisation
Authoriser Designation: subscriber Authenticated: Yes

End of Electronically Filed Document for Compary Number: 07340419 Page:s



SCHEDULE 1

COMPANY HAVING A SHARE CAPITAL

Memorandum of association of:
A-TEAM RENDERING LTD

Each Subscriber to this Memorandum of Association wishes to form a company under the Companies Act 2006 and
agrees to become a member of the company and to take at least one share.

Name of each subscriber:

ADAM CIEPLINSKI

DATED: 09/08/2010



. Defined terms
. Liability of members
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Directors' general authority
Shareholders' reserve power
Directors may delegate
Committeas
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7. Directors to take decisions collectively

8. Unanimous decisions

9. Cdling a directors' mesting

10, Participation in drectors' mestings

11. Quorum for drectors' meetings

12. Chairing of directors' meetings

13. Casting vote

14. Conflicts of interest

15 Records of dedisionsto be kept

18. Directors' discretion to make further rules

17. Methods of appointing dredors

18 Termination of dractor's appointment
19. Directors' remuneration

20. Directors' expenses

21. All shares to be fully paid-up

22. Powers to issue different dasses of share

23. Company not to be bound by less than absolute interests
24 Share certificates

25 Replacement share certificates

26. Share transfers

27. Transmission of shares

28 Exercise of transmittees' rights

29 Transmittees bound by prier notices

30. Procedurse for declaring dividends

31. Payment of dvidends and other distributions
32. Nointerest on distributions

33. Unclaimed distributions

34. Non-cash dstributions

35 Waiver of distributions

36. Authority to capitalise, and epproprigtion of capitalised sums

37. Attendance and speaking at genera mestings

38, Quorum for general meetings

39, Chairing general mesetings

40 Attendance and speaking by directors and non-shareholders
41, Adournment

42, Voting: genera

43 Errors and disputes

44 Pollvetes

45 Content of praxy notices
48. Delivary of proxy notices
47. Amendments toresoutions

48 Means of communication to be used

48 Company seds

B50. Noright to insped accounts and other records
51. Provision for employees on cessation of business

52. Indemnity

53, Insurance

54, Lien

55, Place of Jurisdction and Choice of Law

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
A-TEAM RENDERING LTD

INDEX TO THE ARTICLES
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PART 1: INTERPRETATION AND LIMITATION OF LIABILITY
Deofined torms

1. In the articles, unlessthe context requires otherwise:
“artides’ means the company's artides of assocdiation;
“associated company’ hasthe meaning given in artide 53
"benkruptey” indudes individual insolvengy proceedings in ajurisdiction cther than England and Wales or Northern reland which have an effect similar to that of bankruptey;
“chairman has the meaning given in article 12;
“chairman of the mesting” has the meaning given in artide 39,
"'Companies Ads" means the Companies Acts {as defined in sedion 2 of the Companies Ad 2008), insofar as they apply to the company;
"director' means a drector of the company, and indudes any person occupying the position of drector, by whatever name called
"distribution recipient"” has the meaning given in artide 31;
"document” includes, unless ctherwise specified, any document sent or supplied in elecronicform;
“slegtronicform” has the meaning given in sedtion 1168 of the Companies Act 2006;
fully paid’, in relation to a shere, means thet the nomind valus and any premium to be paid tothe company in resped of that share have been paid to the company;
*herd copy form" has the meaning given in section 1168 of the Companies Ad 2006;
*holger"”, in relation to shares, means the person whose name is enteredin the register of members as the holder of the shares;
‘instrument' means a document in hard copy form;
“ordinary resolution” has the meaning given in section 282 of the Companies Act 2008;
‘paid’ means paid or credited as paid
‘narticipate’, in relation to a dredors' meeting, has the meaning given in artide 10;
‘nroxy notice" has the meaning given in artide 45;
"shareholder” means a person who is the holder of a share;
“shares" means shares in the company;
"specid resolution” has the meaning given in section 283 of the Companies Act 2006,
“subsidary” has the meaning given in section 1159 of the Companies Ad 2006;
‘transmittee”’ means a person entitled to a share by reason of the death or banknuptoy of a shareholder or othenwise by operation of law, and
"writing" means the representation or reprodudtion of words, symbols or other information in a visible form by any method or combination of methods, whather sent or suppliedin
electronic form or atherwise.

Unless the context otherwise recuires, other words or expressions contained in these artides bear the same meaning as in the Compenies Act 2006 as are in force on the date when these
artidas become binding on the company.

Llabllity of members

2. The libility of the members is limited to the amount, if any, unpaid on the shares held by them.

PART 2: DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authorlty

3. (1) Subject tothe articles, the drectors are responsible for the management of the company's business, for which purpesethey may exercise all the powers of the company, andthe company
shall condudt business as a general commercial company, and have all of the powers of a natural person, in accordance with the provisions of the Companies Act 2008.

{2) If the company has only one director, that drector shall be the sole legal reprasentative of the company, in accordance with these artides.

{3 If the company has more than one dredor, two drectors shall be the legal representatives of the company, in accordance with these articles.

{4) The diredtors of the company shall not permit the company to engagein the business of banking or inthe trading of financia security instruments other than for its own account, neither shall
the representatives, nor the drectors of a branch of the company which is not based or situate inthe UK, be allowed to underteke any adion or adivity in either banking or the dedlingin
seaurities.

{5) The directors may establish one or more branch offices of the company outside the geographical territory of Great Britain and Northem Ireland

Sharcholdors' reserve power

4. (1) The shareholders may, by specia resolution, dred the diredors to take, or refrain from taking specified adion.
{2) No such spedial resolution invalidates anything which the directors have done beforethe passing of the resolution.

Directors may delegate

5. (1) Subjedt tothe artides, the directors may delegate any of the powers conferred on them by end under the artides:

(&) to such person or committes;

(b) by such means (indudng by power of attomey);

{e) to such an extent;

(€ in relation to such matters or territories; and

e} on such terms and condtions
asthay shall think fit.
{2) If the drectors so spedify, any such gelegation may authorise further delegation of the drectors' powers by any person to whom they are so delegated
{3) The directors may revoke any delegation in whole or part, or alter its terms and condtions, at any time, such revocation to be valid from its notification by the delegator to the delegate.
{4) The dredtors may appoint a company secretary of the company for such period of time and according to terms and conditions that they deem fit and the tenure of the company secretary shall
continue until such time as their appointment is terminated
{5) A director may appoint, accordingto specific terms in writing by giving written natice to the company, any other consenting person as an altemnate drector to exercise all rights, fundions and
responsibilities of the appointing director for a fixed period of time, and such aternate drector shall be subjed to any restrictions otherwise applicable to the eppointing director, duringthe
absence of the appointing drector, as provided for in these artides in relation to the company. However, the alternate director shall beliable for his or her own acts and omissions and shall not be
deemed to be the agent of, nor ading for, the appointing director for those ads or omissions, and the appointment of the altemate director shall terminate when revoked by the appaintor, orin
accordance with the terms containedin the written natice of appointment, or when their tenure as drector of the sppointor terminates or isterminated for whatever reason.

Committess

6. (1) Committees to which the directors delegate any of their powers must follow procedures which are based as far as applicable on those provisions of the artides which govern the taking of
dedsions by dredors.
{2) The directors may make procedural rules for all or any committess, which shall prevail over rules derived from the articles if they are not consistent with them.

DECISION-MAKNG BY DIRECTORS
Directors totake decislons collectively

7. (1) The general rule ahout dedsion-meking by directors is that any decision of the drectors must be either a mejority decision & a mesting or a decision taken in accordence with artide 8.
211

(&) the company only has one director; and

(b) no provision of the artides requires it to have more thaen one dredtor
the general rule doesnat apply, and the director may take dedsions without regardto any of the provisions of the articles relating to directors' decision-making.

Unanimous decislons

8. (1) A decision of the directorsis taken in accordance with this article when all eligible drectorsindcete to each other by any means that they share a common view on a matter.

{2) Such a decision may take the form of a resolution in writing, copies of which have been signed by sach eligible director, or to which each dligible director has ctherwise indicated agreement in
writing.

{3) Referencesin this artideto eligible directors are to drectors who would have been entitled tovote on the matter had it been proposed as a resolution a a directors' meeting.

{4) A decision may not be taken in accordance with this atideif the eligible dredors would not have formed aquorum at such a mesting.

Calling a directors' meeting

8. (1) Any director may cdll a directors' meeting by giving notice of the meeting to the directors or by authorising the company secretary (if any) to give such notice.

{2) Notice of a dredors' mesting must be given to each director, but need not be in writing.

{3) Notice of a dregtors' mesting need not be given to dredors who waive their entitlement to notice of thaet mesting, by giving notice to that effed tothe company not more than seven (7)
days after the date on which the mesting is held Where such notice is given after the meeting hasbeen held, that does not affed the validty of the meeting, or of any business conduded
atit.

Participation In directors’ mestings

10Q. (1) Subject tothe articles, drectors partidpata in a drectors' meseting, or part of a dractors' mesting, when:



(&) the meeting has been called and takes place in accordaence with the artides; and
(b) they can each communicate to the others any information or opinionsthey have on any particular item of business of the meeting.
{2) In determining whether diredors are partidpatingin a dredors' mesting, it isirrelevant where any directoris or how they communicate with each other.
{3) I dll the directors participating in & mesting arendt in the same place, they may decide that the mesting is to betreated as teking place wherever any of them is situate.

Quorum for droctors' meetings

11. (1) At a directors' meeting, unless a quorum is participating, no proposal is to be voted on, except a proposal to call another meseting.
{2) The quorum for dredors' mestings may be fixed from time totime by a decision of the diredors, but it must never be lessthan two in number — subjed to artide 3 (2) above, end unless there
is & sole drector — and unless otherwisefixed it is to be at least two.
{3) F the total number of directors for the time being is less than the quorum required, the drectors must not take any decision other then a decision:
() to appoint further directors, or
(b) to call a general mesting 50 as to enable the shareholders to appoint
further directors.

Chalring of directors' mestings

12. (1) The directors may sppoint a director to chair their mestings.

{2) The person so appointedfor the time being is known as the chairman.

{3) The directors may terminatethe chairman's appointment & any time.

(4] If the chairman is net participating in a drectors' mesting withinten minutes of thetime at which it was due to start, the participating directors, wherasoaver prasent, must appoint one of their
number to chair it.

Casting vote

13. (1) If the numbers of votes for and egainst a proposal are equal, the chairman or other director chairingthe meeting has a casting vote.
{2) This casting vote shall net apply if, in accordance with the articles, the chairman or other drector is not to be counted as participating in the decision-making process for quonim or vating
purposes.

Conflicts of Intorest

14. A drector shall declare any direct or indred conflicts of interast — or both — in relation to any transaction with the company, indudng all relevant detsils relatingthereto, in advance of
negotiations being entered into upon the relevant transaction, in writingto the cther directors if any, ctherwise to all shareholders, and shall obtain written approval in advance from &l other
directors, if any, or shaereholders as may be applicable in ralation to each particular case, that the drector may vote in relation to the matter at issue.

Racords of docislons to be, kept

15 The directors must ensurethat the company keeps a record, in writing, for at least ten (1Q) years from the date of the decision recorded of every unenimous or m4ority decision taken by the
directors, be that gecision in favour of, or against, the mation decided upon.

Diractors' discration to make further rules

16. Subject to the articles, the directors may make any rule which they think fit as to how they teke dedisions, and on how such nules are to be recorded or communicated to directors.
APPOINTMENT OF DIRECTORS

Methods of appointing directors

17. (1) Any person who is willing to ad as a director, and is permitted by law soto do, may be appointed as a director,

(&) by ordinary resolution; or

(b) by a decision of the directors.
{2) In any case where, as aresult of death, the company has no sharehdders and no drectors, the personal reprasentatives of thelast surviving sharenolder to havethe right, by notice in writing
tothe company & its registered office, receipt of such natice to be obtained, to appoint a person to be a director.
{3) For the purposes of sub-paragraph (2) above, where two or more sharsholders die in circumstances rendering it uncertain who was the last to die, ayounger shareholder is deemedto have
survived an clder shareholder or shareholders.

Termination of director's appolntment

18 A person ceases to be a director upon:
(&) that person ceasing to be a drector by virtue of any provision of the Companies Act 2008 or is prohibited from being a director by law,
(b) a bankruptcy order being made against that person;
{c) a composition being made with that person's creditors generally in satisfaction of that person's debts;
() aregistered medcal practitioner who is tregting that person giving a written opinion to the company stating that that person has become physically or mentally incapable of acting
as a director and may remain so for more than three months;
(€) that person's mental health causing a court to make an order which whally or partly prevents that person from personally exercising any powers or rights which that person would
otherwise have; or
(f) notification being received by the company from the director thet the diredtor is resigning from office, and such resignation hastaeken effed in accordance with itsterms.

Directors' remuneration

19 (1) Directors may undertake any servicasfor the company that the directors decide.
(2) Directors are entitled to such remuneration as the dregtors determine:
(&) for their services to the company as directors; and
(b) for any cther service which they undertake for the company.
{3) Subject to the articles, a drector's remuneration may:
() teke any form; and
(b) indude any arrangements in connection with the payment of a pension, dlowance or gratuity, or any death, sickness or dsability benefits, to, for, or inrespect of, that director.
{4) Unless the dractors decide otherwise, directors' remuneration accrues from day (o day.

Diroctors' expenses

20. The company may pay any reasonable expenses which the dredors properly incur in connection with their attendance at;

(8) meetings of drectors or committees of directors;

(b) general meetings; or
{c) separate meetings of the holders of any dass of share or debenture of the company, or otherwise in connedion with the exercise of their powers and the discharge of their responsibilities in
relation to the company.

PART 3: SHARES AND DISTRIBUTIONS
SHARES

Issue and transfer of Shares

21. (1) Shares may be issued as sither partly or fully paid

{2) Full or partial payment of shares by a shareholder shall be evidenced by awritten receipt of the transfer of the relevant amount or amounts to the bank account of the company, unless
otherwise determined by a resolution of the

Board of Directors of the company.

{3) In the event that a sharenolder propeses, or is legally racuired to sell, transfer, or otherwise dspose of, all or part of his, her, orits, shares inthe company by whatever means, that
transferring shareholder shall advise all ather shareholders of this proposal or requiremant on each occasion in writing, with confirmation of recsipt of such notification tobe obtainadin writing.
{4) Other shareholders in the company receiving such written notification referredto in articdle 21 (3) above, shall have a period of thirty {30) days in which to ndtify the transferring sharsholder in
writing, with confirmation of receipt of such notification to be obtainedin writing, of any intention to acquire the relevant shares in whole or in part.

(5) I all of the cther shareholgers indicate a validintention to acouire the shares subjed to the transfer, then they shall be entitled to acquire the said shares in proportion to their then existing
shareholding in the company.

(8] If some of the other shareholders decline the opportunity 1o accuire the seid shares, or do nat respond within the prescribed thirty (30) day period the said shares shall be offered tothe
remaining shareholders, who may accuire the said surplus sharesin proportion to their then existing sharsholding in the company.

{7) The consideration payablefor the seid shares by the other shareholder or sharehadlders to the transferring sharsholder shall be the nominal value of the shares, or the fair market value of the
shares determined having regerdto all relevant economic factors and in accordance with objective criteria, at the discretion of the transferring shareholder.

(8) IFthere is a dispute between the transferor and the transferee(s) as to the monstary amount of the fair market value of the said shares being the subject of the transfer, the fair market value
shall be determined by an independent financial expert, acceptable to bath the transferor andtransferes, within a reasonable period of time that shall not exceed thirty (30) days from the date on
which the matter was officially referredto the axpert for determination in writing.

{9) If the transferor and transferes cannot agree upon an independent finandal expert for the purposes of article 21 (8) above, an independant finandal expert shall be appointed by the local
Chamber of Commerce in the area where the company s principal operations are conducdted, and the determination of the said independent financial expert, made having regard to dl relevant
economic considerations, shall be fina and binding upon the transferor and transferes.



{10) The transferor shall sell, transfer or dispose of the said shares a the same price, per shars, to dl other shareholders who have validy indicated an intention to acquire the said sharesin
accordance with these articles, providedthat the same sale, transfer or disposal of the said sharesis concemed A subsequent disposal would require a new sharevaluation.

{11) If no shareholders validy natify the transferring shareholder of an intention to acquire the said shares within the thirty (:30) daey notice period, the transferring shareholder shall be then entitled
to sell, transfer or ctherwise dispose of the said shares without restriction and as he, she, or it deems fit.

Powers toIssue different classes of share

22. (1) Subject to the articles, but without prejudice to therights attachedto any existing share, the company may issue shares with such rights or restrictions as may be determined by ordnary
resolution.

{2) The company may issue shares which are to be regeemed, or are liable to beredesmed at the option of the company or the holder, andthe directors may determine the terms, conditions and
manner of reciemption of any such shares.

Company not to be bound by less than absolute Interests

23, Except as required by law, no person is to be recognised by the company as holding any share upon any trust, and except as otherwise required by law or the artides, the company is not in
any way to be bound by or recognise any interest in a share other than the holder's absolute ownership of it and dl the rights attaching to it.

Share certificates

24. (1) The company meay issueto aach shareholder, free of charge, one or more certificates in respect of the sheres which that shareholder holds.
{2) Each and every share cerificate must spedfy:

(&) in respect of how many shares, and of what class, it is issued

(b) the nominal value of those shares;

(e) that the shares are fully-peid and

(d) any distinguishingnumbers atributed tothem.
{3) No single certificate may be issued respect shares of more than one dass.
{4) If more than one person holds a share, only one certificate may be issued in respect of it.
{5) All certificates must:

(a) have affixed to them the company’s sedl; or

Be otherwise executadin accordance with the Companies Ads.

Replacoment shara cortificates

25 If a certificate issued in respedt of a shareholder's sharesis:
(8) damaged or defaced or
(b) saidto be lost, stolen or destroyed
that shareholder is entitledto be issued with a replacement certificatein resped of the same sharesfree of chargs.

Share transfers

28. (1) Sharesmay be transferred by means of an instrument of transfer in any usual form, or any cther form approved by the directors, which is executed by or on behalf of the transferor.
{2) No fee may be charged for registering any instrument of transfer or other document relatingto or affecting the titleto any share.

{3) The company may retain any instrument of transfer which is registered

{4) The transferor remainsthe holder of a share until the transferee's name is entered in the register of members as holder of it.

{5) The drectors may refuseto register the transfer of a share transferred other than in accordance with these articles and if they do s0, the instrument of transfer must be returned tothe
transferea with a written notice stating the reasons for its refusal.

Transmisslon of shares

27. (1) Ktitleto a share passes to a transmittee, the company may only recognise the transmittee as having any entittement to that share.
{2) A transmittes who produces such evidence of entitlement to shares as the directors may properly reculire:
(&) may, subjed to the articles, choose either to become the halder of those shares or to have them transferred to ancther person; and
(b) subject to the artides, and pending any transfer of the shares to another person, hasthe same rights as the original holder had
{3) However, transmittess shall nat have the right to attend or vote at a general meeting, or agree to a propesed written resolution, in respect of shares to which they are entitled, by reason of the
holder's death or banknuptey or otherwise, unless they become the holders of those shares.

Exercls e of transmittees’ rights

28 (1) Transmittees who wish to become the holders of shares to which they have become entitied must netify the company in writing of that wish.

(2] I a transmittes wishes to have a share transferredto ancther person, the transmittes must execute an instrument of transfer in resped of it and the transaction must be in accordance with
other provisions concerning the transfer of shares contained in these articles.

Transmittees bound by prior notlces

29 I andtice is given to a shareholder in resped of shares and atransmittee is entitled to those shares, the transmittee is bound by the ncties if it was given to the sharenolder before the
transmittee's name has been enteradin the register of members.

DIVIDENDS AND OTHER DISTRBUTIONS

Pr for dv

30. (1) The company may by ordnary resolution declare dvidends, and the drectors may decideto pay interim dividends.

{2) A dividend must not be dedared unless the diredtors have made a recommendation as to its amount. Such a dividend must not excead the amount recommended by the drectors.

{3) No dividend may be dedared or paid unless it is in accordance with shareholders' respective rights.

{4) Unless the shareholders' resolution to dedare, or directors' dedsion to pay, a dvidend, or the terms on which shares are issued, specify atherwise, it must be paid by reference to each
shareholder's holdng of shares on the date of the resolution or decision to dedare or pay it.

{5) If the company's share capital is divided into different classes, no interim divicend may be paid on shares carrying deferred or non-preferredrights if, at the time of payment, any preferential
dividend(s) is or are in arrears.

{8) The directors may pay t intervals any dividend payeble & a fixedrate if it appears to them that the profits available for distribution justify the payment.

{7) If the drectors ad in good faith, they shall not incur any liability to the holders of shares conferring preferred rights for any loss they may suffer by the lawful payment of an interim dividend on
shares with defarred or non-preferred rights.

Payment of dvidends and other dstributions

31. (1) Where a dividend or other sum being a distribution is payablein
respect of a share, it must be paid by one or more of the following means:
(&) by transfer to a bank or buildng society account specified by the distribution recipient either in writing or asthe diredtors may ctherwise decide;
(b) by sending a chegue made payable to the distribution recipiant by post to the disgtribution recipient at his, her, or its last registered addrass (if the distribution recipient is a holder
of the share) or, in any cther case, to an address specified by the distribution recipient either in writing or as the dredtors may otherwise decide;
() by sending a cheque made payable to such person by post to such person at the address the digtribution recipient has specified either in writing or asthe diradors may ctherwise
dedide; or
(d) by any other means of payment as the directors agree with the distribution recipient either in writing or by such other means as the directors decide.
{2) In the articles, "the distribution recipient” means, in respec of a share in respec of which adividend or other sum is payable:
(&) the holder of the shere; or
(b) if the share has two or more jaint holders, whichever of them is named first in the register of members, or
() if the holder is no longer entitled to the share by reason of death or bankruptey, or
otherwise, by operalion of law, the trensmittes.

No Interest on distributlons

32. The company shall not pay interest on any dividend or other sum pay able in respect of a shareunless atherwise proviced by:
(@) the terms on which the share was issued or
(b) the provisions of ancther agresment between the haolder or holders of that share endthe company.

Unclalmed dstributlons

33. (1) All dividends or cther sums which are:
(a) payablein resped of shares; and
(b) undaimed dfter having been dadared or become payable
may beinvested or otherwise made use of by the directors for the benefit of the company until daimed.
{2) The payment of any such dividend or other sum into & separate account does not maeke the company a trusteein resped of it.
(A



(&) twelve {12) years or more have passed from the date upon which a dividend or other sum became dus for payment; and
(b) the distribution recipient has nat daimed it
the distribution recipient is no longer entitled to that dividend or cther sum andit ceases to remain owing by the company.

Non-cash dstributions

34. (1) Subject tothe terms of issue of the share in question, the company may, by ordinary resolution on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable in resped of a share by transfering non-cash assets of equivalent vaiue (induding, without limitation, shares or cther securities in any company).
{2) For the purposes of paying a non-cash distribution, the drectors may meke whatever arrangements they think fit, induding, where any difficulty arises regerdingthe distribution:

(a) fixing the value of any assets;

(b) paying cash to any dstribution recipient on the basis of that value in order to adust the rights of recipients; and

() vasting any assets in frustess.

Walver of dstributions

35, Distribution recipients may waive their entittement to a dividend or aother distribution payable in resped of a share by giving the company notice in writingto that effect, but if:
(&) the share has more than one holder; or
(b) more than cneperson is entitled tothe share, whether by reason of the death or bankruptey of one or more joint holders, or atherwise

the notice is not effedive unless it is expressed to be given, and signed, by dll the holders or persons ctherwise entitled to the share.

CAPITALISATION OF PROFITS
Authority to capltalise, and appropriation of capltallsed sums

36. (1) Subject to the articles, the diredors may, if they are so authorised by
an ordinery resolution:
() decide to capitalise any profits of the company (whether or not they are available for dstribution) which are not required for paying a preferential dvidend, or any sum standing to
the credit of the company's shere premium account or capitel redemption reserve; and
(b) appropriate any sum which they so dedide to capitalise (a "capitaised sum") to the persons who would have been enfitied theretoif it were dstributed by way of dividend ({the
‘mersons entitled”) and in the sama proportions.
{2) Capitalised sums must be epplied
(a) on behalf of the persons entitled and
(b) in the same proportions as a dvidend would have been distributed to them.
{3) Any capitalised sum may be applied in paying-up new shares of anominal amount equal to the capitalised sum which are then dlotted credited as fully peid to the persons entitled or as they
may direc.
{4) A capitalised sum which was eppropriated from profits av ailable for distribution may be applied in paying-up new debenturas of the company which are then allotted credited as fully paid to the
persons entitled or as they may dired.
{5) Subject to the articles the directors may:
() apply capitalised sums by paying-up amix of new shares and debentures as set out paragraphs (2) and (4) ehove ;
(b) make such arangements as they think fit to deal with shares or debentures becoming distributable in fractions under this artide (including the issuing of fractional certificates, or
the making of cash payments); and
() authorise any person to enter into an agresmant with the company on behalf of al the persons entitied which is binding upon them in raspect of the allotment to them of shares or
debentures under this artide.

PART 4. DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attond: and

poaking at genoral o
37. (1) Apersonis able to exerdsethe right to speak at a general mesting when that person is in a position to communicate duringthe mesting to dl those attending, any information or opinions
which that person has on the business of the mesting.
{2) A person is ableto exercise theright to vote a a genera meeting when:
(a) that person is able to vote, duringthe mesting, on resolutions put to the vote at the mesting; and
(b) that person's vote can be taken into account in determining whether or not such resclutions are passed a the same time as the votes of dl the cther persons attending the
mesting.
{3) The diredtors may make whatever arrengements they consider appropriate to enable those atending a general meeting to exercise their rights to spagk or vale at it.
{4) In determining attendence at a general meeting, it isimmaterial whether any two or more members aettendingit are inthe same place as each other.
{5) Two or more persons who are not in the same place as each other atend a genera meeting if their dreumstances are such that, if they have (or were to have) rightsto speek andvote at that
meeting, they are (or would be) able to exercise them.

Quorum for general meetings

38 (1) No business other than the appointment of the chairman of the mesting is to be transadted & a general mesting if the persons aitendingit do not constitute a quorum.
{2) The gquorum for shareholder meetings shall not be less than two, unless thereis a sole sharehdder andunless otherwise fixed it shall be two.

Chalring general meetings

39 (1) I the diredors have appaointed a chaiman, the chairman shall chair general meetings if present and willing soto do.

{2) If the drrectors have not appaointed a chaiman, or if the chairman is unwillingto chair the meeting, or is not present within ten minutes of the time at which a meeting was due to start:
(a) the directors present; or
(b) (if no directors are present) the meeting

must appoint & drector or shareholder to chair the meeting, and the appointment of the chairmen of the meeting must be the first business of the meeting.

{3) The person chairing a mes&ting in accordance with this atide is referred to as 'the chairman of the mesting”.

Attond and speaking by directors and non-shareh

40 (1) Directorsmeay attend and spesk at general mestings, whether or not they are shareholders.
{2) The chairman of the meeting may permit cther persons who arenat:

(&) sharsholders of the company, or

(b) otherwise entitled to exercise the rights of shareholders in relation to general mestings,
to altend and speak at a genera meeting

Adlournment

41. (1) Fthe persons attendng a genera mesting within half an hour of tha time at which the meseting was dueto start do not congtitute a guonum, or if during a mesting a quonm ceasestobe
present, the chairman of the mesting must adoum it.
{2) The chaiman of the meeting may adoumn a general meeting at which a quorum is present if:
(8) the mesting consents to en adjoumment; or
(b) it appeersto the chairman of the meeting that an adournment is necessary to proted the safely of any person attending the meeting or ensure that the business of the mesting is
condudted in an orderly manner.
{3) The chaiman of the meeting must adourn a generd meeting if drected to do 50 by the mesting.
{4) When adjourning a general meeting, the cheirman of the mesting must.
(a) either spedify the time and place to which it is adourned or state that it isto continue at a time end place to be fixed by the directors: and
(b) have regard to any dredions as to the time and place of any adournment which have been given by the mesting
(5) If the continuation of an adoumed mesting isto take place more than fourteen (14) days after it was adourned, the company must give at least seven (7) dear days' notice of it (that is,
excuding the day of the adjoumned meeting and the day on which thendtice is given):
(@) to the same persons to whom notice of the company's general medtings is required to be given; and
(b) that notice shall contain the sama information which such naticeis required to contain,
{6) Nlo business may be transacted at an adjoumed general mesting which could not properly have been transacted a the mesting if the agoumment had not taken place.

VOTING AT GENERAL MEETNGS
Voting: general
42. A resolution put to the vote of a general meeting must be decided on a show of hands unless a pall is duly demanded in accordance with the artides.
Errors and disputes
43, (1) No ohjection may be raised to the cualification of any person voting at general mesting except at the mesting or adourned mesting at which the vote objected to is tendered, and every

vote not disallowsd & the mesting is valid
{2) Any such objection must be referred to the chairman of the mesting, whose decision isfinal.



Poll votes

44. (1) A pall on a resolution may be demanded

(&) in advance of the general meeting where it isto be put tothevote; or

(b) at a general mesting, sither before a show of hands on that resolution, or immediately after the result of a show of hands on that resolution is declared
{2) A poll may be demanded by:

(&) the chairman of the mesting;

(b) the directors;

() two or more persons having tha right to vote on the resolution; or

() a person or persons representing not lessthan one-tenth of the total voting rights of dl those shareholders havingthe right to vote on the resolution.
{3) A demand for a poll may be withdrawn if:

(@) the poll has not yet been taken; and

(b) the chairman of the mesting consents to the withdrawal.
{4) Polls must be taken immediately and in such manner as the chairmen of the meeting direds.

Content of proxy notices

45 (1) Prexies may only validy be eppointed by a natice in writing {a "prosy notice') which:
(&) statesthe name and address of the shareholder appointingthe praxy;
(b) identifies the person appointed tobe that sharsholder's praxy and the general mesting in relation to which that person is appointed
() is signed by or on behalf of the shareholder appointing the presy, or is authenticated in such manner asthe diredors may determine; and
(d) is deliveredto the company in accordance with the artidles and any instrudtions containedin the natice of the general mesting to which they relate.
{2) The compeny may recuire proxy notices to be deliveradin a particular form, and may specify different forms for different purposes.
{3) Presy notices may specify how the proxy appeinted under them isto vote (or that the proxy isto abstain from voting) on one or more resolutions.
{4) Unless a praxy notice indicates ctherwise, it must be treated as:
(&) allowing the person appointed under it a proxy discretion asto how to vote on any andillery or procedura resolutions put to the meeting, and
(b) appointing thet person as a prexy in relation to any agournment of the generdal meeting to which it rolates as well as the mesting itself.

Deollvery of proxy notices

48. (1) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll) at a genera mesting remains so entitled in resped of that mesting or any adournment of it,
notwithstanding that a valid praxy notice has been delivered to the company by or on behalf of that parson.

{2) An appointment under a proxy notice may berevoked by delivering to the company a notice in writing given by or on behalf of the person by whom or on whose behalf the proxy notice was
given.

{3) A notice revoking a proxy appointment only takes effedt if it is delivered beforethe start of the meeting or ad ourned medting to which it relates.

(4] If & proxy noticeis not executed by the person appointing the preegy, it must be accompanied by written evidence of the authority of the person who executed it to execute it on behalf of the
appointor.

Amendments to resolutlons

47. (1) An ordinary resolution to be proposed at a general meeting may be amended by ordnary resolution if:
(&) notice of the proposed amendment is given to the company in writing by a person entitled to vote at the general meeting at which it is to be proposed not less than 48 hours
beforethe meeting isto teke place (or such later time as the chaiman of the mesting may determins); and
(b) the proposed amendment does nat, in the reasonable opinion of the chairman of the meeting, materialy ater the scope of the resolution.
{2) A specid resolution to be proposed at a general mesting may be amended by ordinary resclution, if.
(&) the chairman of the meeting proposes the amendment at the general mesting a which the resolution is to be proposed and
(b) the amendment doesnat go beyond what isnecessary to corred a grammatical or similar errer in the resclution.
{3 If the chairman of themesting, acting in gopdfaith, wrongly decices that an amendment to a rasolution is not in order, the chairman's emror does not invalidate the vote on thet resolution.

PART 5: ADMINISTRATIVE ARRANGEMENTS
Means of communication tobe used

48 (1) Subject to the articles, enything sent or supplied by or to the company under the articles may be sent or supplied in any way in which the Companies Ag 2006 provides for documents or
information which are authorised or recuired by any provision of that Ad to be sent or supplied by or to the company.

{2) Subject to the articles, any notice or document to be sent or supplied to a drector in connedion with the taking of decisions by drectors may also be sent or supplied by the means by which
that director has requasted that they be sent or supplied with such natices or documents.

(3) A director may agres with the company thet natices or documents sent to that director in a particular way are to be deemed as having bean received within a spacifiad time of their having
been sent, and for the spedfiedtime to be lass than two (2) complete working deys.

Company seals

49 (1) Any common seal may only be used by the authority of the directors.
{2) The diredtors may decide by what means and in what form any common seal isto ba used
{3) Unless ctherwise decided by the dredors, if the company has a common sed andit is affixed to a document, that document must also be signed by & least one authorised person inthe
presence of a witness who attests the signature of that person.
(4) F or the purposes of this artide, an authorised person is:
(&) any drector of the company;
(b) the company secretary (if any);
() any person autherised by the directors for the purpose of signing document s to which the common is applied

No right to Inspect accounts and other records

50, Except as provided by lew, or authorised by the directors or an ordinary resolution of the company, no person is entitled to insped any of the company's accounting or other records or
documents merely by virtue of being a shareholder.

Provislon for employess on cessatlon of business

51. The directors may dedcide to meke provision for the benefit of persons employed or formerly employed by the company or any of its subsidiarias (other than a director or former diragtor or
shadow director) in connection with the cessation or transfer to any person of the whole or part of the undertaking of the company or that subsidiary.

DRECTORS' NDEMNITY AND NSURANCE
Indemnity

£2. (1) Subject to sub-paregraph (2) below ardevant director of the company or an associated company may be indemnified out of the company's assets against:
(&) any liability incurred by that drecter in connection with any negligence, default, breach of duty or breach of trust in relation to the company or an associated company;
(b) any liabilty incurred by that drector in connection with the activities of the compaeny or an associated company in its capacity as a trustes of an occupational pension scheme (as
defined in sedion 235(8) of the Companies Ad 2008); or
(e) any other liability incurred by thet drector as an officer of the company or an associated company.
{2) This article does not authorise any ingemnity which would be prohibited or rendered void by any provision of the Companies Acts or by any other provision of [aw.
{3) In this artide:
(8) companies are associaedif oneis a subsidary of the other or both are subsidaries of the same body corporate; and
(b) a 'relevant director” means any director or former director of the company or an associaled company.

Insurance

53. (1) The directors may dedde to purchase and maintain insurance, & the expense of the company, for the benefit of any relevant drector inrespect of any relevant 1oss,
{2) In this article:
(a) a 'relevant drector” means any director or former director of the company or an associated company;
(b) a "relevant loss" means any loss or liability which hasbeen or may be incurred by a relevant dredtor in connedion with that director's duties or powers in relation to the company,
any associated company or any pension fund or employees' share scheme of the company or associated compeny; and
() companies are assodated if one is a subsidary of the other or bath are subsidaries of the same body corporate.

Llen

54, (1) With resped to any shareholder indebtedto the company in eny way, the company shall retain afirst and paramount lien with respect to al shares registered in the name of the indebted
shareholder, irrespedive of whether the relevant shares are fully paid or otherwise.

{2) Unless determined ctherwise by the drectors, the company's lien over shares falling within the ambit of sub-paragraph &4 (1) above shell have prierity over any third party deim or claims or
interest with resped to the relavant sheres andincdudes any dvidends pay able by the company in relation tothe seid shares andthe

proceeds of sale in the event that the company's lien is ultimately enforced.



{3) In the event that the company has dedided to enforce the lien with respect to the shares falling within the ambit of sub-paragraph 54 (1) above, the director or directors shall send a written
notice of enforcement of the lien to the registered holder or holders or the legally entitled beneficiaries of the relevant shares, and such notice shall specify the monetary amount outstanding,
indude afinal demand for full payment within fourteen (14) days and state the company's intention to sell the sharesin the event of non-payment.

{4) In the event that the company has sold the shares falling within the ambit of sub-paragreph 54 (1) above, the diredors may such take action necessary to

implement and give effect to the transfer of tha said shares in accordance with the provisions of these articles.

{5) In the evant that the procesds of the sale of the said shares falling within the ambit of sub-paragraph 54 (1) axceed the debt owed to the company, the sumplus

monetary amount, less all reasonable costs of enforcement incurred by the company, shall be returned to the registered holder or holders or the legally entitled benefidaries of the relevant
shares, provided that the relevant share certificate or certificates have been retumed to the company for cancellation.

{6) A stalutory declaration by a director or company secretary confirmingthe office held by the signatory in relation to the company and that the said shares subjed to the lien have been soldtoa
third party shall constitute sufficient evidence as to the same.

Place of Jurisdiction and Cholce of Law

55, Subject to the articles, to the Companies Ads andto otherlocal legislative provisions that may be epplicablein any particuler relevant circumstances, all legal disputes between or involving
one or more shareholders, directors, company secretary andthe company, the disputed subject matter which is an issue or issues involving one or more transactions between somae or dl of the
aforementioned parties and the company involving matters relating to these articles or governed by the Companies Ads, shall require that formal legal proceedings in each case be commenced
in the legal jurisdiction where the company's principal operations are conducted as evidenced from the filing and content of the texation returns of the company during the previous three (3)
years, or sincethe date of incorporation of the company in the case of a period being lessthan three (3) years, prior to the date of the filing of the relevant lega procesdngs, and such
proceedings shall be governed in accordance with the laws of the territory where the registered office of the company is situats, bethat in England and Wales, or Northem Ireland, or Scotland



