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A & A UK Holding Limited COMPANIES HOUSE

At a general meeting of the above-named company, duly convened and held at 5 Barrow Man Road,
Birchington, Kent CT7 0AX on 26 Febraury 2016, the following resolutions were duly passed by the
members unanimously

1

Members’ ordinary resolution for re-designation of shares

THAT the Company’s 1ssued ordinary share capital, comprising 2 ordinary shares, be re-
designated as 2 ordinary A shares of £1 each

Members® ordinary resolution to remove restriction of 1ssuing shares by virtue of legacy
authonsed share capital statement

THAT clause 5 formerly contained in the Company’s memorandum of association and now
forming part of the Articles of Association be deleted and that subject to section 551 of the
Companies Act 2006 there be no restriction on the number of shares that the Company can
issue

Members’ ordinary resolution to give directors authority to 1ssue share capital

THAT with effect from the time of the passing of this resolution the directors are
unconditionally authorised, pursuant to Section 551 of the Companies Act 2006, to allot shares
of any class at any time or times during the period of one month from the date hereof The
Directors shall have power to 1ssue or allot shares up to a maximum 1ssued and allotted share
capital of £8

Members’ special resolution to amend the company’s articles of association

THAT the articles of association of the company be amended by the adoption of the new
article as set out below to be numbered 3A

The share caputal of the Company at the date of adoption of these articles consists of Ordmary
A shares and Ordinary B shares The Ordmary A shares and Ordmnary B shares shall have the
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same rights and privileges and shall rank part passu in all respects save that the holders of the
Ordnary B shares shall not be entitled to attend or vote af any general meeting of the

Company

Dated 26" day of February 2016

Signed

Arie Johan De Gier

Director
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THE COMPANIES ACTS 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF A&A UK HOLDING LIMITED

Oniginalty dated 28" March 2008

Updated February 2016

PREAMBLE AND INTERPRETATION

i The following interpretations shall be applied to these Articles

(4)
(b)

(c)

"The Company" means the Company as the name registered in the Memorandum of Association
pany pany g

"Ihe Act" means the Companmies Act, 1983, as amended by the Companies Act, 1989, and so as to include all and any
further statutory modifications or re-enactment for the time being 1n force as subsequently made and enacted from
time to time

" Table A" as referred to hereafter means Table A of The Companies (Tables A - F) Regulations, 1985 (as amended
by the Companies (Tables A - F) (Amendment) Regulations 1985 and The Compames Act (Electronic
Communications) Order 2000 and, save as heremnafler modified or excluded by or inconsistent with any Artcle, shali
constitute the regulations of the Company " The 2006 Act " means the Compantes Act, 2006

THE BOARD AND DIRECTOR APPOINTMENTS

2 (a)
(b)
()

(@
(c)

(f)

I'he mimimum number of appointed Directors of the Company shall not be less than one
The number of Directors as appoinied from time to tume shall constitute the Board of the Company

The Company by way of the passing of an Ordinary Resolution 1n General Meeting may determine the maximum
number of Directors that may be appointed Unless and until such time as otherwise determined, there shall be no
maximum number

No Director of the Company shall be required to retire by rotation

Unless and untl so nominated by the Board, no person shall deemed to be eligible to be appointed the position of
Director of the Company unless and until not less than fourteen nor more than thirty five clear calendar days have
elapsed before the date of holding any General Meeting of the Company and there shall have been lodged with the
Company Secretary at the registered office of the Company notice 1n writing by a Member enabled to attend and vote at
any such General Meeuing of s intention to propose any such person for election as a Director of the Company and a
further notice in wriung signed by the person proposed for election as a Director of his consent 1o be appointed as such a
Director

The Board shall at all times (and unul such time as otherwise determined by the Company) retain the power to
appoint any person to the position of Director from time to ttme  Such power shall be exerciseable for the purpose of
either appointing a further Director of the Company to the Board or 1n order to fill any casuval vacancy that may arise
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{2)

from time to time on the Board Such power 1s exerciseable without prejudice in any respect to the power of the
Company 1n General Meeting to elect a person so nominated to be a Director of the Company

Clause 64 and 73 to 80 (inclusive) 1n Table A shall not apply to the Company

SHARE ALLOTMENTS AND INCREASE OF AUTHORISED CAPITAL

3 (a)

(b)

(c)

(d)

(€)

(N

{(g)

(h

The maxinum amount of shares or securities which the Company may allot shall not exceed the registered authonised
share capital, being the unissued share capital of the Company as at the date of incorporatien, or such fusther increase
as the Company may have approved from time to time in General Meeting

The authorised share capital may be increased by way of passing of an Ordinary Resolution by the Company m
General Meeting by such sum divided 1nto such class of shares or securities as the resolutton shall determine

Any unissued shares compnised within the authonsed share capital of the Company with which the Company was
incorporated may be allotted or dealt with by the Board of Directors in any manner that they shall see fit The Board
shall have the power to allot any such shares, convert any 1ssued secunities 1nto shares of the Company and grant any
appropriate rights to subscribe for such shares under the authonity granted to them by S 80 of the Act for the period of
five calendar years from the date of adoption of the articles of association of the Company Such authonity of the
Board of Directors to allot shares and deal with the shares within the authonsed share caputat of the Company may
only be renewed, revoked or vaned by Company by way of.the passing of an Ordinary Resolution in General
Meeting

The Board shall be empowered to honour any and all such agreements made within the five year calendar pertod even
though the ume of actual allotment and granting of any such nghts may actually be effected outside of the five year
period

Any apphcation for an allotment of shares to be 1ssued shall be made in wniting and addressed to the Company at its
registered office address

Whensoever the Board proposes to 1ssue any shares which did not torm part of the original authorised capital of the
Company on mcorporation, then (unless the Company shall by way of a special resolution passed in a general
meeting of the Company shall have otherwise determined) the Company shall first efter any and all such shares to all
of the existing shareholders by way of an offer made 1 writing to them at the address recorded in the register of
members Such letter of offer shall offer all such shares proposed to be 1ssued to the exisung shareholders in the same
proportion {or as near to) as the number of existing shares held by them Such offer shall set a Limiting penod n
which such offer must be accepted (in whole or in part ,being the prescribed period of not earlier than 14 calendar
days ), in which the offeree shall be given time fo aceept the offer 1f no acceptance 1s forthcoming from him within
the period allowed, then those shares shail then subsequently be offered 1n the same manner {o those members
accepting their allocatton within the prescribed period Any such shares offer for shares not so accepied within the
prescribed 14 calendar day period shall only then be under the control of the Directors who shall be empowered to
allot and deal with all such shares in the manner prescribed in clause 3 (¢} Any and all such shares not capable of
being offered except by way of a fraction of an issued share shall remain under the control of the Board of Directors

Pursuant to the provisions of § 91 (1) of the Act, the autherity of the Board 1s conferred as if sections 89(1) and 90 (1)
to (6) (inclusive) are not to apply to the Company

Whensocver any person or body 15 acquining or proposes to acquire any shares comprised in the capnal of the
Company or other securities, then no financial assistance of whatever nature whatsoever shall be given by the
Company for any such purpose as 15 specified in Section 151 of the Act, except as otherwise permitted by the Act or
any subsequent statutory modification
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3A

If share caputal of the Company 1s increased beyond the existing amount of the authonised share capital then the
authonty of the Board of Directors to allot and deal with such all shares shall at all umes be renewed by the Company
n General Meeting (unless dispensed with by the provisions of S 80A of the Act

The share caputal of the Company al the date of adoption of these articles consists of Ordinary A shares and Ordinary
B shares The Ordinary A shares and Ordinary B shares shall have the same nghts and privileges and shall rank pan
passu 1n all respects save that the holders of the Ordinary B shares shall not be entitled to attend or vote at any general
meeting of the Company

SHARE CERTIFICATES

4 (a)

(b)

()

Any person or corporate body becoming a member of the Company by way of becoming the holder of any shares in
the capital of the Company shall be entitled to be 1ssued with, no later than a period of two calendar months after
lodgment and approval of a stamped stock transfer form or by way of a completed allotment, to receive one share
certificate for all of his shares of each class or several certificates each for one or more of his shares upon the
payment of such sum as the Board may determune shall be reasonable after each first certificate

No share transfer shall be approved by the Board or recorded in the register of members unuil such time as a stamped
stoch transfer form 15 presented to the Company

A share certificate shall only be required to be sealed when the Company has formally adopted a seal as the common
seal of the Company Clause 6 of Table A shall be modified accordingly

PROCEEDINGS OF THE BOARD OF DIRECTORS

5 (a)

(b)
()

(d)

(e}

n

Each Director of the Company shall be entitled to receive notice of every meeting of Directors Notice of such
meeting of the Durectors shall be given to each Director (including every Alternate Director) at any address supphed
by him to the Company ( including by way of ¢lectromic communication under the procedure and defimtion of Article
L1 (2} ), for such purpose whether or not he 1s present within the Umted Kingdom, provided that any Director shall
have the power to waive notice of any such meeting either prospectively or retrospectively and 1f he does so 1t shall
not affect the validity of such meeting that the required notice was not given to him

A meeting of the Directors may be convened and held at any location 1n any jurisdiction anywhere in the World

Where 2 mimmum of two Directors are appointed to the Board, a quorum for the transaction of any and all such business
at a meeting of the Durectors of the Company shall be two Directors physically present In counting a quorum, an
alternate Director present shall be counted as part of the quorum, but only 1n the absence of hus appointor Whensoever
the number of appointed Directors 1s no greater than one, then a sole Director shall be empowered to exercise all and any
such powers of the Company deemed to be vested in the Board of Directors of the Company Clause 89 of Table A shall
be modified accordingly

The Chairman shall have a second or casting vote in the case of an equality of votes which may only be exercised by
him to maintain the status quo Clause 88 of Table A shall be modified accordingly

The Direclors may appoint one of their number to the position of Managing Director or such other executive position
as they may determine

The Durectors shall be empowered to appoint a commuttee of Directors the powers, constitution and purpose of which
shall be determined by a resolution at meeting of the directors of the Company at which a quorum shall be present Such
commitice may be permanent or temporary but the number of Directors on such commuttee shall not be less than 1wo and
Clause 72 of Table A shall be modified accordingly
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(g)

(h)

A Director shall be entitled to vote in regard to any contract or arrangement 1n which he 15 interested or on any such
like matter anising thereout provided that he declares his mterest pursuant to S 175, Companies Act, 2006 and 1f he
voles on any such matter or related matter then his vote shall be counted and lns presence at the meeting shall be
counted 1n esumating a quorum n considering any such arrangement or contract whether at a meeting of the
Directors or commitiee of the directors The declaration of any interest by a Director 1 any contract or arrangement
shall be formaliy recorded in the minutes of the meeting

Clauses 94 to 97 (inclusive) of Table A shall not apply to the Company

DIRECTORS DUTIES OF OFFICE

6 (a) A Dircctor of the Company (including every appointed alternate Director) shall be subjcct to the general duties as

(@)

(b)

{©)
{d)
(e)

(h

(g

specified 1n 5 171 - 177, Compantes Act, 2006, which shall at all times be owed by every Director to the Company
Every appointed Director shall at all imes in the exercise of the powers and duties of his office and otherwise -

Act within the powers of the registered consutution of the Company and only exercise such powers for the true
purpose for which they have been conferred upon him

Act in good faith with the object of promoting the furtherance and success of the Company for the benefit of s
members, employees, the communities 1n which it 15 established and n which 1t operates, and to further good
rclations between its suppliers and customers, to act reasonably and fairly between members and to promote the
reputaton, success and understanding of the company

Exercise independent judgement where appropriate
Exercise at all times reasonable care, skill and diligence 1n the exercise of the powers ol his office

Avoid any direct or indwrect contlict of nterest with the interests of the Company except where such transaction or
arrangement with the Company which has been authorised following declaration of interest made (o the Board under
article 5 (g) provided that such authorisation and approval 1s made by a majority of the Board without the vote of the
Director(s) subject of the declared interest and without counting lum i declaring a quorum for a mecting of the
Board or any other such interested Director

Refuse any direct or indircct benefits arising or resulung from (whether directly or indirectly) his posion as a
Director (or otherwise) or in relation to any other posittion or office held by him within the Company from a third or
other party and which would be conferred as a result of hum agreeing undertaking, assisting, facilitating or ormiting
to undertake any action as a Director which may normally be eapected of hum n the normal course of hus duties
except where such benefit cannot reasonably be regarded as having denved from his position or office

Declare the nature and extent of any mierest 1n any proposed transaction or arrangement with the Company and any
such declaration may be made by way of wntten notice (o the Board of Directors, at a meeting of the Board or by
way of written notice under S 184 2006 Act or by way of general notice under 5 185 2006 Act before any such
transaction is entered into

{1y Such notice need not be given where a Director 1s not aware or have knowledge of any such proposed transaction
or arrangement, where no conflict of interest has arisen where the Board 15 already aware of any such proposed
transaction or arrangement or where such transaction or arrangement relates to his terms or conditions of service

(1) In the event that any such declaration 15 inaccurate or mcomplete, or becomes so by way of the change and
nature of events, then a further declaration must be made based upon the changed circumstances
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APPOINTMENT OF ALTERNATL DIRECTORS

8 (a)

(b}

©

(a)

(b)

(c)

(d)

An appoinied Director of the Company shall be entitled to appoint an alternate director in order to attend and vote at
any meeting of the board of directors or a commuttee of the Directors at which the appomnting Director 1s unable to
atiend Such alternate Director may represent more than one director but in determiming a quorum present at any
meeting of the Directors shall enly be counted as a single Director but nevertheless shali be entitled to cast one vote
for each of the Inrectors for whom he is appointed as an alternate Director

The appomntment of an alternate Director shall be approved by the Board of Directors prior to an alternate director's

appointment bemng effective and to him taking up any such duties and he shall not be entitled 1o any remuneration
other than the rexmbursement of his reasonable expenses

Articles 65 to 66 of Table A shall be modified accordingly

DIRECTORS BORROWING POWERS

The Drrectors shall be empowered (whether expressly or impliedly) to exercise in pursuance of its objects and powers
all of the borrowing powers of the Company

to negotiate credit facilities and credit lines from suppliers and other commercial and non commercial bedies and to
delegate such negotiating powers to other officers and employees of the Company

to borrow and secure the payment of any and all such moneys loaned to the Company in any form od currency by
guarantees or any other form of appropriate security

to guarantee the fulfilment of any and all such obligations and the performance of any such contract or other
obligations entered into on behalf of the Company, and,

(subject to Section 80 of the Act) to 1ssue any redeemable share capital, loan or debenture stock and debentures and to
charge and mortgage any and all of the assets and property and uncalled capital of the Company

RIGHIT OF INDEMNITY OF DIRECTORS, OFFICERS AND AUDITORS

10 (a) The Directors and the Company shall be authonised and empowered to take out, purchase and maintain indemnity

(b)

(c)

insurance or insurances to cover any future potential liability referred to 1n Section 309(6) of the Act of any of the
appointed Directors and officers of the Company (who may not necessanly be a Director of the Company) or of any
Associated Company (as defined) 1n addition to the appointed Auditor of the Company

All of the appointed Director's, officers and the Auditor of the Company shall be entitled at all times to be
indemnified out of the assets of the Company against all and any habilities, losses, debts, charges and expenses
incurred and sustained by lim as a result of any hability incurred 1n the performance of any duties of his office,
{whether such hability 15 incurred m civil or criminal law), 1n defending any proceedings brought against him of
which he 15 acquitted or judgement given in s favour, or in relating to any application under which rehef 15 granted
to him from any hability by any Court or recogmised tnibunal having sufficient authonty te do so

The term " Lsabihty " for the purpose of this Article shall mean any and all such habiity
incurred by any person being a Director, officer or Auditor (including any breach or failure of duty, neghgence, breach
of trust or any other default in relation to the Company or an Associated Company) 1n the course of him carrying out
and executing his duties, employment or exercising the powers of his office on behalf of the Company
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(d)

Clause 118 of Table A shall not apply 10 the Company

PROCEDURL AND RESOLUTIONS OF GENERAL MEETINGS

11 (a) All meetings duly convened and held by the Company (other than the Annual General Meeting} shall be referred to as

()

(c)

(d)

(e)

N

(&)

(h)

(1

an Extraordinary General Meeting of the Company Regulation 338 of Table A shall apply accordingly

Any notice 1ssued by the Company convening any such General Meeting shall comply with Section 372(3) of the Act
thereby notifying members of their rights to appoint proxies at any such meeting All and any other notices and
communicatsons relating to any General Meeting of the Company and which any Member 1s entitled to receive shall
also be sent to the appointed Auditors or Accountants for the ume being of the Company

Provided that a member has given prior consent to the Company in wriuag and provided an ettective and correct
address to which such notice may be sent, then the Company shall be empowered to give notice communicated to
him by a legtble form of electronic transmssion, being all and any torm of electrical or electronic communication
whether by electric, electro - magnetic, electro - optical or any other hike or similar method of transmussion and in
the event that any such communication 15 made by such method, notice shall be deemed to have been served on the
member on either the date that such electrontc communication was cffected or on the actual date that it was
physically delivered to the member, whichever date shall be the earliest Whensoever any such notice 1s
communicated by electromc transmission, the provisions of clause 115 1n lable A shall not apply and clauses 112
to 116 shall be modified accordingly

The Company shall not transact any busmess at any General Meeting unless a quorum 1s present and & quorum shall
comprise of two persons entitled to attend and vote upon the business lo be transacled, each such person being an
actual member of the Company or a proxy for a Member or a duly authorised representative of a corporation If such
a quorum 15 not present within half an hour of the tume set for any such adjourned meeting then, notwithstanding the
provisions of clause 41 of Table A, the meeting may be dissolved thereafier

Whensoever the Company has only a single member, then a quorum shall be constituted by that sole member being
present either 1n person, 1n persen as a voling proxy for another member or by means of a proxy vote lodged with the
company prior to the meeting In the case of another Company being a sole member, attendance by a duly authorised
person of that Company shall be deemed to be a quorum Clause 40 and 50 of Table A shall not apply to the
Company

All and any decisions taken by a single member 1n a General Meeting of the Company or by way of a wniien
resolution shall be deemed to be effective and all and any such decisions so made shall be recorded 1n wriung and
entered nto and maintamned 1n the minute book of the Company, being the dedicated boek held and maintained by the
Company for such purpose

No resolutien may be passed if such resolution requires the casting vote of the Charrman who shall not exercise such
vole other than to maintain the status quo Regulation 50 of Table A shall not apply to the Company

If any votes shall be counted which ought not to have been counted or which might have been rejected the error shall not
vitiate the resolution unless it 1s pomnted out at the same meeting and not, in that case, unless in the opinion of the
Chairman the error 1s of a sufficient magntude as to vihiate the resolution

On a show of hands every member being an indrvidual and present m person or by proxy or (being a corporation) 15
present by a duly authorised representative then {unless he 15 himself a member entitled to vole) then every person
attending as a member or a proxy shall have one vote on a show of hands and one vote on a poll (subject to any
restrictions attaching to the share class)
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(J)

All onginal signed notices of meeting and other papers relevant to the convening and proceedings of such meetings
shall be held and mamntained with the statutory books of the Company

REGISTRATION OF IRANSFERS OF SHARLS

12 (a) Any proposed transfer of shares, stoch or debentures 1n the capital of the Company shall be presented on the

(b)

prescribed form, be comrectly executed and shall have the appropriate stamping duty patd thereon prior to
presentation to the Company, together with any share certificate for cancellatton or an appropriate form of
indemnity No more than one class of share shall be transferred on each prescribed form

The Directors shall have absolute discretion to decline to register the proposed transfer of any shares in the capital of
the Company without betng required to give any reason or explanation thereof  and shall decline any such proposed
transfer where such transfer 15 not presented on the appropriate stock transfer form with the correct stamp duty
properly paid or lacking the original share certificate or form of indemnity) and shall further be entitted to decline to
give any reason or explanation thereof on any formal request for such reason bemg received Notice of any refusal to
register any such proposed transfer shall be sent to both the transferee at the address recorded n the register of
members and the address of any presentor of such documents of transfer within one month after the date upon which
the documents of transfer were presented to the Company

{c) Clauses 23, 24 & 25 of Table A shall be modified accordingly

ADOPTION OF COMPANY SEAL

13 (a) The Company may adopt a seal which shall then be deemed to be the common seal of the Company

(b)

{c)

(d)

A seal once formally adopted may only be used under the authority of the Board of Directors or a commuttee of the
Board appointed, authonised and empowered by 1t to execute all and any such documentation requiring such use of
the seal on behalf of the Company Every document to which the seal 1s so affixed shall be signed by at least one
Director and the Company Secretary or two Directors of the Company, unless the Board at a meeting of the Directors
shall have otherwise determined The obligation to seal share certificates shall not apply 1f the Company has not
adopted a seal

The Company shall be entitled to have an Official Seal for use abroad in a foreign tetritory or jurisdiction Such
power to use the seal shall be vested in the Board of Directors who may authonised any person within a foreign
Jurisdiction to use the seal on behalf of the Company in accordance with the requirements of S 39 of the Act

Clause 101 of Table A shall not apply 1o the Company and Clause 6 shall be modified accordingly

DIRECIORS & OFFICERS PENSIONS GRATUTITES AND ALLOWANCES

14 (a) Provided that any Director or Directors of the Company declares any interest pursuant to article & (g) (whereupon

such declaration shall be recorded n the munutes), he shall be entitled to be counted as part of the quorum and to vote
and benefit from the exercise of any power of the Company to establish or enter into, arrange or provide for any
scheme or arrangement for the grant of any reurement pensions, annuities, benevolent fund or other benefits and
allowances provided or 10 be provided by the Company for the benefit of any Director or officer or empleyee or
former Director or officers or employees of the Company, (together with its holding company, subsidiaries, associated
companies and predecessors in business) and of the members of their family (including any spouse widow, or former
spouse and dependants of any Director or former Director of the Company) and Clause 87 of Table A shall be
modified accordingly
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