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THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIONOF A. SCHULMAN
GAINSBOROUGH LTD

(As altered by Special Resolutions of 15th October 1996, 21st April 1997, 15th
September 2015 and 28th April 2020)

PRELIMINARY

1. The regulations of the Company shall be the regulations contained in Table A in
the Schedule to The Companies (Tables A to F) Regulations 1985 as amended by
The Companies (Tables A to F) (Amendment) Regulations 1985 ("Table A")
subject to the exclusions and modifications and together with the additional
provisions set out in the Articles hereinafter contained.

SHARES

2.

(a) The Directors may allot, grant rights to subscribe for or to convert any
security into shares comprised in the authorised share capital of the
Company as increased by Special Resolution of 21st April 1997 namely
£10,000,000 divided into 10,000,000 shares of £1 each to such persons, in
such proportions and upon such terms and in such manner as they think fit
provided that at any time when the Directors exercise any power conferred
by this paragraph there is in existence appropriate authority in accordance
with Section 80 of the Act.

(b) In accordance with Section 91(1) of the Act Sub-section (1) of Section 89
and Sub-sections (1) to (6) inclusive of Section 90 of the Act shall not apply
to any allotment of shares comprised in the authorised share capital of the
Company as increased by Special Resolution of 21st April 1997 namely
£10,000,000 divided into 10,000,000 shares of £1each.

(a) In accordance with Section 80 of the Act the Directors are generally and
unconditionally authorised to exercise any power of the Company to allot
shares in the Company and grant rights to subscribe for or convert any
security into shares in the Company up to the maximum amount (as
hereinafter defined) throughout the period expiring on and including the
termination date (as hereinafter defined) but after that date the Directors may
allot any shares and grant rights to subscribe for or to convert any security
into shares in pursuance of an offer or agreement made before that date.

For the purpose of this Article -

-_—

i

09/05/2020 #104
_____ COMPANIES HOUSE

>
<
Q
o
o
—
<
7]



DocuSign Envelope ID: FAAAB3F 1-8F83-4EA1-99E6-6F51C065EC28

(b)

LIEN

"maximum amount" shall mean the amount of the authorised share capital
of the Company as increased by Special Resolution of 21st April 1997
namely £10,000,000 divided into 10,000,000 shares of £1 each.

and

"termination date" shall mean 21st April 2002.

Subject to Section 80 of the Act the authority given in paragraph (a) of this
Article may be varied, revoked or renewed by ordinary resolution.

4, The lien conferred by Clause 8 in Table A shall also attach to every fully paid share
and shall attach to a share (whether fully or partly paid) in respect of all monies
owing to the Company by any registered holder of such share or by his estate
whether such registered holder be a sole registered holder or one of two or more
joint holders.

Clause 8 in Table A shall be modified accordingly.

TRANSFER OF SHARES

5.  The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of any share whether a fully paid share or

not.

The first sentence of Clause 24 in Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

6.
(@)

(b)

No business shall be transacted at any meeting unless a quorum is present.
Except as hereinafter provided the quorum shall be 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 provided
that at any time when the Company only has one member then the quorum
necessary for the transaction of the business of the Company shall be one
such person.

Clause 40 in Table A shall not apply to the Company.

Clause 41 in Table A shall be read and construed as if the following were
added at the end —

", and if at the adjourned Meeting a quorum is not present within half an hour
from the time appointed for the Meeting, the Meeting shall be dissolved".



DacuSign Envelope ID: FAAAG3F1-8F83-4EA1-G9E6-6F51CO65EC28

NUMBER OF DIRECTORS

7.

Except as the Company may by Ordinary Resolution in Genera! Meeting from time
to time otherwise determine, there shall be no maximum number of Directors and
the minimum number of Directors shall be one. if and whenever the minimum
number of Directors is one then a sole Director may exercise all the powers,
authorities and discretions vested in the Directors by Table A and these Articles.

Clause 64 in Table A shall not apply to the Company.

EXCLUSION OF POWER TO APPOINT ALTERNATE DIRECTORS

8.

No Director shall be entitled to appoint any person to be his alternate and
accordingly -

(i) Clauses 65 - 69 inclusive in Table A shall not apply to the Company; and

(i) Clause 88 in Table A shall be read and construed as though the final sentence
were omitted therefrom.

(i) Clause 89in Table A shall be read and construed as though the final sentence
were omitted therefrom.

(iv) Clause 93 in Table A shall be read and construed as though the words from
", but a resolution signed by an alternate” to the end of that Regulation were
omitted therefrom.

(v) Clause 94 in Table A shall be read and construed as though the words from
"and, in relation to an alternate director” to the end of that Regulation were
omitted therefrom.

POWERS OF DIRECTORS

9.

10.

Without prejudice to the generality of Clause 70 in Table A the Directors may
exercise all of 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 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.

The Directors may exercise all of the powers of the Company conferred by Clause
3(u) of the Memorandum and any Director in receipt of any benefit resulting from .
the exercise of any such powers shall be entitled to retain such benefit.

Clause 87 in Table A shall not apply to the Company.
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EXCLUSION OF PROVISIONS FOR RETIREMENTOF DIRECTORS BY
ROTATION

11.

The directors shall not be required to retire by rotation and accordingly -
(i) Clauses 73, 74, 75 and 80 in Table A shall not apply to the Company; and

(i)  Clause 76 in Table A shall be read and construed as though the words
"other than a director retiring by rotation" were omitted therefrom; and

(i) Clause 77 in Table A shall be read and construed as though the words
"(other than a director retiring by rotation at the meeting)" were omitted
therefrom; and

(iv) Clause 78 in Table A shall be read and construed as though the words "and
may also determine the rotation in which any additional Directors are to
retire" were omitted therefrom; and

(v) Clause 79in Table A shall be read and construed as though the words "and
shall not be taken into account in determining the directors who are to retire
by rotation at the meeting" were omitted therefrom; and

(vi) Clause 84 in Table A shall be read and construed as though the final
sentence were omitted therefrom.

DIRECTORS' INTERESTS

12.

(a) A Director may vote at a meeting of Directors or of a committee of
Directors on any resolution concerning any matter and even though such
matter may be one in which he has, directly or indirectly, an interest or
duty which is material and which conflicts or may conflict with the interests
of the Company provided that -

(i) he shall have declared the nature of his interest in accordance with
Section 317 of the Act; and

(i) where proposals are under consideration concerning the appointment
of two or more Directors to offices or employment with the Company
or any body corporate in which the Company is interested the
proposals shall be divided and considered in relation to each Director
separately and each of the Directors concerned shall only be entitled
to vote and be counted in the quorum in respect of a resolution other
than one concerning his own appointment.

(b) Clauses 94 and 97 in Table A shall not apply to the Company.
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QUORUM FOR TRANSACTION OF BUSINESS OF DIRECTORS

13. Except as hereinafter provided the quorum necessary for the transaction of the
business of the Directors shall be two provided that at any time when the minimum
number of Directors of the Company is one and there is only one Director for the
time being of the Company the quorum necessary for the transaction of the
business of the Directors shall be one.

Clause 89 in Table A shall not apply to the Company.

THE SEAL

14,

(@) The Directors may from time to time and at any time determine whether the
Company shall or shall not have a Seal. Even if the Company shall have a
Seal the Directors shall be at liberty to sanction the execution by the
Company of a document either by the affixing of the Company Seal or
otherwise. Any Seal of the Company shall only be used by the authority of
the Directors or of a committee of Directors authorised by the Directors. The
Directors may determine who shall sign any instrument to which the Seal is
affixed and unless otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Director.

(b)  The obligation under Clause 6 of Table A relating to the sealing of share
certificates shall not apply to the Company.

(c) Clause 101 of Table A shall not apply to the Company.

(d) The Company may exercise the powers conferred by Section 39 of the Act
with regard to having an official Seal for use abroad and such powers shall
be vested in the Directors.

INDEMNITY

15.  In addition to the indemnity provided in Clause 118 of Table A every Director or

officer of the Company shall be indemnified out of the assets of the Company
against any charge, cost, expense, liability and loss incurred by him in or about the
exercise of his powers or the execution of his duties and shall not be liable for any
loss or damage occasioned to the Company by the exercise of his powers or the
execution of his duties insofar as any such charge, cost, expense, liability and loss
incurred by him or any such loss or damage occasioned to the Company does not
result from any negligence, default, breach of duty or breach of trust of which that
Director is guilty in relation to the Company.

AUDIT EXEMPTION

16.

If at any time the Company is exempt from any legal requirement for the time being
that a company should appoint an Auditor or Auditors and if the Company has
taken advantage of such exemption then for so long only as the Company is able
to take and has taken advantage of such exemption -
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(a)

(b)

Clause 38 in Table A shall be read and construed as though the words
"and auditors" at the end thereof were omitted.

Clause 118 in Table A shall be read and construed as though the words
"(if any)" were added after the word "auditor".

SOLE MEMBERSHIP

17.  In case the Company shall at any time have only one member who is a natural
person then upon the death of the sole member -

(a)

(b)

each of the personal representatives of the sole member and/or such other
person(s) as the sole member may by deed or will have nominated shall
subject as provided below be deemed to have been appointed as Directors
of the Company immediately prior to the death of the sole member provided
that any such appointment shall only take effect as from a date (if any) agreed
by the appointee in writing to the Company as the date of commencement of
the appointee's directorship.

the personal representatives of the sole member and/or such other
persons(s) as the sole member may by deed or will have nominated shall be
entitled by written notice under the hand of the majority of same to appoint
any Director or Directors of the Company whether in addition to or instead
of the persons deemed to have been appointed pursuant to Article 17(a)
above and to remove any Director appointed or deemed to have been
appointed pursuant to Article 17(a) or Article 17(b) and any notice executed
pursuant to this Article shall be effective immediately upon its receipt at the
registered office of the Company and shall be retained with the Company's
Board minutes.



