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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4283531

The Registrar of Companies for England and Wales hereby certifies that

PYTHIAS INTERNATIONAL (UK) LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 7th September 2001
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*N04283531D*

THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
— for the record —-

HCO0078




Please complete in typescript, Declaration on application for registration
or in bold black capitals.

CHFP016

Company Name in fuil

PyTaas,  wreenermonane (O
T

I,| James Green, authorised signatory of Ashburton Registrars Limited

| of | 12-14 St Mary's Street, Newport, Shropshire TF10 7TAB

do soiemnly and sincereily declare that | am a {[Seliciterengaged-inthe
ferrration-ofthe-company/[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

T Please delete as appropriate

And | make this

emn Oeclaration conscientiously believing the same to
be true and by

inue of the Statutory Declarations Act 1835.

Declarant's signature

Declared at 12—1? St M?Ly‘s 794reet, Newport, Shropshire TF10 7AB

Day Mqéth 4 Year

Moo zIole])

(1) Please print name. . before me (1) | Elizabeth Townshend

e "

-

Signed ;-vﬂ_ /Mwﬁl Date] = 1 - O}
T (ZCommissioner for Qaths/hetary-Rubliclusice-si-the-ReaserSolciter
Please give the name, address, . .
telephone number and, if available, Ashburton Registrars Limited
a DX number and Exchange of .
the person Companies House should 12-14 St. Mary's Street, NEWPORT,
contact if there is any query. Shrapshire TF10 7AB Tel 01952 270270
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
MBZEFWIUME

(0505 for companies registered in Engtand and Wales or
COMPANIES HOUSE 070801 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Form revised June 1998 for companies registered in Scotland DX 235 Edinburgh




THE COMPANIES ACT 1985
THE COMPANIES ACT 1989

A Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
PYTHIAS INTERNATIONAL (UK) LIMITED

PRELIMINARY

The company shall be a private company within the meaning of the Companies Act 1985
(heremafter referred to as "the Act"). In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these articles to any provision of the Act shall be

deemed to include a reference to any statutory modification or re-enactment of that provision for the
time being in force.

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 (such table
being heremafter called "Table A™) shall apply to this company subject to any exclugion or
modification hereinafter expressed. Regulations 23, 24, 50, 61, 64, 65, 66, 73, 74, 75, 80, 81, 89,
94, 95,97, 99, 101 and 118 of Table A shall not apply to the company.

SHARES

Sections 89 to 94 inclusive of the Act shall apply to the company in their entirety. Any shares not
accepted pursuant to the procedure set out therein shall be under the control of the directors who
may allot, grant options over or otherwise dispose of the same as they think fit; provided that inthe
case of shares not accepted as aforesaid such shares shall not be disposed of on terms which are

more favourable to the subscribers thereof than the terms on which they were offered to the
members.

Subject to Article 3 hereof, the directors are unconditionally authorised for the purpose of Section
80 of the Act to allot shares up to the amount of the share capital created on incorporation of the
Company at any time or times during the period of five years from the date of incorporation.

SHARE TRANSFERS

The directors may in their absolute discretion, and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a fully paid up share.

The instrument of transfer of a fully paid up share shall be signed by or on behalf of the transferor

and in the case of shares which are not fully paid up, the instrument of transfer shall in addition be
signed by or on behalf of the transferee.

DIRECTORS

Unless and until otherwise determined by the company in General Meeting the number of directors
(other than alternate directors) shall not be less than one nor more than five. If at any time and from
fime to time there shall be only ome director of the company, such director may act alone i
exercising all the powers and authorities vested in the directors.




10.

11.

12,

13.

i4.

15.

The directors shall have power at any time, and from time to time, to appoint any person to bea

director but so that the total number of directors (excluding alternate directors) shall not exceed the
limat fixed by the preceding regulation.

The first director or directors of the company shall be the person or persons named in the statement
delivered to the Registrar of Companies in accordance with the Act. The quorum necessary for the
transaction of the business of the directors may be fixed by the directors and unless so fixed shall,

when one director only 1s in office, be one, and shall, when more than one director is in office, be
two.

The directors alone may decide without the need for a sharcholders meeting the amount and type of
borrowing subject to no limit of any sort.

A director may vote, at any meeting of the directors or of any committee of the directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution as aforesaid he shall

{(whether or not he shall vote on the same) be taken into account in calculating the quorum present at
the meeting.

Any director (other than an altemmate director) may appoint to and remove from office any other
director or any other person approved by unanimous resolution of all the directors for the timebeing
of the company and willing to act, to be an alternate director and act in his place.

An alternate director shall be entitled to receive notice of all meetings of directors and to attend all
meetings of committees of directors of which his appointor is a member, to attend and vote at any
such meeting at which the director appointing him is not personally present, and generally to
perform all the functions of his appomtor as a director in his absence but shall not be entitled to
recetve any remuneration from the company save that he may be paid by the company such part (if
any) of the remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the company from time to time direct.

A Director, or otherwise approved person as in clause 12 of these Articles, may act as an alternate
director to represent more than one director, and an aliemate director shall be entitled at any
meeting of the directors or of any committee of the directors to ons vote for every director whom he

represents in addition to his own vote (if any) as a director, but he shall count as only one for the
purpose of determining whether a quormm is present,

The office of director shall be vacated if:

a) he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by law
from being a director; or

b) he becomes bankrupt or makes any arrangement or composition with his creditors generally; or

¢) he is, or may be, suffering from mental disorder and either:
(i) he is admitted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, the Mental Health (Scotland) Act 1960, or any
subsequent Acts replacing or amending the aforesaid Acts, or
(ii) an order is made by a court having jurisdiction (whether in the UK or elsewhere) in matters
concerning mental disorder for his detention or for the appointment of a receiver, curator bonis
or other person to exercise powers with respect to his property or affairs; or

d) heresigns from office by written notice delivered to the company at its registered officeor
tendered at a meeting of directors.




16.

17.

18.

IS

20.

21.

No person’shall be disqualified from being or becoming a director by reason only of having attained
the age of 70 years.

MANAGING DIRECTORS AND MANAGERS

The directors may from time to time appoint one or more of their body to the office of Managing
Director or Manager for such period and on such terms as they think fit and, subject to the terms of
any agreement entered into in any particular case, may revoke such appointment. His appointtent,
subject to the payment to him of such compensation or damages as may be payable to him by reason
thereof, shall be automatically terminated if he ceases from any cause to be a director.

A Managing Director or Manager shall receive such remuneration (whether by way of salary,

commissicn or participation in profits or partly in one way and partly in another) as the directors
may determine.

SECRETARY

1) Subject to the provisions of the Act the Secretary shall be appointed by the directors for such
termy, at such remuneration, and upon such conditions as they may think fit; and any Secretary so
appointed may be removed by them.

11) The first Secretary of the Company shall be the person named in the statement dehivered to the
Registrar of Companies pursuant to the Act.

THE SEAL

(a) If the Company has a seal it shall only be used with the authority of the Directors or of a
committee of the Directors. The Directors may determine who shall sign any instrument to which
the seal 15 10 be affixed and unless otherwise so determuned it shall be signed by a Direcior and by
the Company Secretary or a second Director. The obligation under Clause 6 of Table A relating to

the sealing of share certificates shall only apply if the Company has a seal. Clause 101 of Table A
shall not apply to the Company.

(b) 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 i the Directors.

CHAIRMAN'S CASTING VOTE

The Chairman (if any) shall not have a casting vote and Regulation 50 of Table A shall be deleted
and Regulation 88 of Table A amended accordingly

Names, Addresses and Description of Subscribers

1.

Vivian Jayne Clewes

12-14 St. Mary's Stroet V ‘5’
Newport, Shropshire TF10 7AB . .5 & ,z@

Company Formation Agent

Dantelle Robinson
12-14 St. Mary's Street

Newport, Shropshire TFI0 7AB 1)  {Z Y\ A~

Company Formation Agent

Signed & Dated 05/09/01
Witness to the above signatures

Tan Anthony Wheat j' A 'o. (/U/\.Q@Q-

12-14 St. Mary's Street, Newport, Shropshire TF10 7AB
Company Formation Agent




