CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7670844

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

XPERT THINKING 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 15th June 2011
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REGISTRAR OF COMPANIES

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



INO1(ef)

Companies House

—— forthe record —— Application to register a company
Received for filing in Electronic Format on the: 15/06/2011 XWUDXVOS
Company Name XPERT THINKING LTD

in full:

Company Type: Private limited by shares

Situation of Registered England and Wales

Office:
Proposed Register ONE ELEVEN EDMUND STREET
Office Address: BIRMINGHAM

WEST MIDLANDS

UNITED KINGDOM

B3 2HJ

I wish to partially adopft the following model articles: Private (Ltd by Shares)

Electronically Filed Document for Comparny Number: 07670844

Page:1



Company Secretary [

Tvpe:

Name:

Registered or
Principal Office
Address:

Register Location:

Registration Number:

Consented to Act: Y

Corporate

GATELEY SECRETARIES LIMITED

ONE ELEVEN EDMUND STREET
BIRMINGHAM

WEST MIDLANDS

UNITED KINGDOM

B3 2HJ

European Economic Area (EEA) Company

UNITED KINGDOM
3520422

Date authorised: 15/06/2011 Authenticated: YES

Electronically Filed Document for Comparny Number: 07670844

Page:2



Company Director |

Tvpe: Person
Full forename(s): MICHAEL JAMES
Surname: WARD
Former names:
Service Address: ONE ELEVEN EDMUND STREET
BIRMINGHAM
WEST MIDLANDS
UNITED KINGDOM
B3 2HJ

Country/State Usually Resident: ENGLAND

Date of Birth: 03/01/1959 Nationality: BRITISH
Occupation: NONE

Consented to Act: 'Y Date authorised: 15/06/2011 Authenticated: YES

Electronically Filed Document for Comparny Number: 07670844 Page:3



Company Director 2

Type:

Name:

Registered or
Principal Office
Address:

Register Location:

Registration Number:

Consented to Act: 'Y

Corporate
GATELEY INCORPORATIONS LIMITED

ONE ELEVEN EDMUND STREET
BIRMINGHAM

WEST MIDLANDS

UNITED KINGDOM

B3 2HJ

European Economic Area (EEA) Company

UNITED KINGDOM
3519693

Date authorised: 15/06/2011 Authenticated: YES

Electronically Filed Document for Comparny Number: 07670844

Page:4



Statement of Capital (Share Capital)

Class of shares =~ ORDINARY Number allotted 1
Aggregate nominal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0

Prescribed particulars
THE SHARES HAVE ATTACHED TO THEM FULL VOTING, DIVIDEND AND CAPITAL DISTRIBUTTON
(INCLUDING ON WINDING UP) RIGHTS; THEY DO NOT CONFER ANY RIGHTS OF REDEMFPTION.

Statement of Capital (Totals)

Currency GBP Total number 1
of shares

Total aggregate
nominal value

Electronically Filed Document for Comparny Number: 07670844 Page:5



Initial Shareholdings

Name: GATELEY INCORPORATIONS
LIMITED

Address: ONE ELEVEN EDMUND STREET
BIRMINGHAM
WEST MIDLANDS
UNITED KINGDOM
B3 2HJ

Class of share:

Number of shares:

Currency:

Nominal value of
each share:

Amount unpaid:

Amount paid.

ORDINARY

GBFP

Electronically Filed Document for Comparny Number: 07670844
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Statement of Compliance

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

Name: GATELEY

INCORPORATIONS
Authenticated: fﬁﬁ[TED

Authorisation

Authoriser Designation: subscriber

End of Electronically Filed Document for Compary Number: 07670844 Page:7



COMPANY HAVING A SHARE CAPITAL

MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF

XPERT THINKING LTD

One Efsven
Edmund Strest
Birmingham
83 2HJ

BX 13033 Bimingham-1

t +44 {0) 121 234 0000
f w44 (0) 121 234 0001

www . gateleyul.oom



COMPANY HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
OF

XPERT THINKING 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.

AUTHENTICATION BY
NAME OF EACH SUBSCRIBER EACH SUBSCRIBER

Gateley Incorporations Limited

for and on behalf of

Gateley Incorporations
Limited

DATED 15 June 2011

44041071
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COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

XPERT THINKING LTD

PRELIMINARY

Except as provided, excluded or modified by these Articles, the model articles for
private companies limited by shares contained in Schedule 1 of The Companies
(Model Articles) Regulations 2008 (S| 2008/3229) as amended prior to the date of
adoption of these Arlicles (“Model Articles™) shall apply to the Company and,
together with these Articles, shall constitute the articles of the Company, to the
exclusion of all other regulations and articles. In these Articles “Regulations” shall
refer to regulations of the Model Articles.

INTERPRETATION

Unless the context otherwise requires, words and expressions which bear particular
meanings in the Model Articles shall bear the same respective meanings in these
Articles. In these Articles the “2006 Act” means the Companies Act 2006, but so that
any reference in these articles to any provision of the 2006 Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

Regulations 8, 13, 17(2) and (3), 19, 49, 52 and 53 shall not apply to the Company
and Regulation 7 shall be modified accordingly.

“Eligible Directors” means a director who would be entitled to vote on the matter at
the meeting of directors (but excluding any directors whose vote is not to he counted
in respect of a particular matter).

SHARE CAPITAL

The directors are generally and unconditionally authorised for the purposes of section
551 of the 2006 Act to exercise all the powers of the Company, to allot, and to grant
rights to subscribe for or convert any security into, shares of the Company, up to an
aggregate nominal value of £100. Unless renewed, this authority shall expire on the
fifth anniversary of the date of incorporation of the Company, provided that the
Company may make any offer or agreement during the continuance of this authority
(as originally granted or from time to time renewed) which would or might require
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shares to be allotted, and/or rights to subscribe for or convert any security into shares
to be granted, after its expiry

Sections 561 and 562 of the 2006 Act shall not apply to the allotment by the
Company of any equity security (as defined in section 560(1) of the 2006 Act) made
by the Company.

TRANSMISSION QF SHARES

The directors may at any time give notice requiring a transmittee to elect to be
registered as holder of the share and if the notice is not complied with within ninety
days of issue the directors may at any time after the expiry of that period withhold
payment of all dividends, bonuses or other moneys payable in respect of the share
until the requirements of the notice have been satisfied. Regulation 27(3) shall be
modified accordingly.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all Members and to the directors.

PROCEEDINGS AT GENERAL MEETINGS
Regulation 41(1) shall apply subject to the addition of the following sentence:

“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”.

A proxy notice may be deposited at the office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in any instrument of
proxy sent out by the Company in relation to the meeting or at any time before the
time appointed for the holding of such meeting or adjourned meeting to any director
or to the secretary at the place appointed for the holding of such meseting or
adjourned meeting at which the person named in the proxy notice proposes to vote.

An instrument of proxy which is not deposited or delivered in a manner so permitted
shall be invalid. Regulation 45 shall be modified accordingly.

QUORUM FOR DIRECTORS MEETINGS

For the purpose of any meeting (or part of a meeting) held to authorise a director's
conflict of interest, if there is only one director in office besides the conflicted director
(s), the quorum for such meeting (or part of a meeting) shall be one Eligible Director.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act, to be an
alternate director and may remove from office an alternate director so appointed by
him.

An alternate director shall be entitled to receive notice of all meeting of directors and
of all meeting of committees of directors which his appointor is a member, to attend
and vote an any such meeting at which the director appointing him is not personally
present and generally to perform all the functions of his appointor as a director in his
absence but shall not be entitled to receive any remuneration from the Company for
his services as an alternate director. But it shall not be necessary to give notice of
such a meeting to an alternate director who is absent from the United Kingdom nor
shall any meeting of directors be invalid by reason that notice of, or any business to
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be transacted at, the meeting was not given to any alternate director if his appointor
attends such meeting.

DIRECTORS MAY DELEGATE

Regulation 5 shall apply subject to the insertion of the words “powers, authorities and
discretions” in place of the word “powers” wherever it occurs in that Regulation and
the addition at the end of the sentence of Regulation 5(3) of the words “but no person
dealing in good faith and without notice of any such revocation or alteration shall be
affected by it".

APPOINTMENT CF DIRECTORS

In any case where, as a result of death or bankrupfcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died
or to have a bankruptcy order made against him (as the case may be) have the right,
by notice in writing, to appoint a natural person (including a transmittee who is a
natural person), who is willing to act and is permitted to do so, to be a director.

REMUNERATION OF DIRECTORS

The ordinary remuneration of the directors shall be such amount as the directors
shall from time to time determine or such other amount as the Company may from
time to time by ordinary resolution determine, to be divided among them in such
proportion and manner as the directors may determine or, failing agreement, equally.
A director holding office for part only of a year shall be entitled to a proportionate part
of a full year's remuneration.

PROCEEDINGS OF DIRECTORS

A sole director may exercise all the powers of the directors and Regulation 11(3)
shall be modified accordingly. For so long as the Company has a sole director the
quorum for the transaction of the business of the directors shall be one and
Regulation 11(2) shall be modified accordingly.

Provided that (so far as applicable) he has complied with the provisions of section
177 and section 182 of the 2006 Act and has declared the nature and extent of his
interest, a director who is in any way, whether directly or indirectly, interested in any
proposed or existing transaction or arrangement with the Company:

156.2.1 may be a party to or, whether directly or indirectly, interested in any
proposed or existing transaction or arrangement with the Company or in
which the Company is otherwise (directly or indirectly) interested;

156.2.2 shall be an Eligible Director for the purposes of any proposed decision of
the directors {or committee of directors) in respect of such proposed or
existing transaction or arrangement in which he is interested,;

15.2.3 shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of such
proposed or existing transaction or arrangement in which he is interested,;

156.2.4 may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director;
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15.2.5 may be a director or other officer of, or employed by, or a party to a
proposed or existing transaction or arrangement with, or otherwise
interested in, any body corporate in which the Company is otherwise
(directly or indirectly) interested; and

15.2.6 shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him (as
defined in section 252 of the 2006 Act)) derives from any such contract,
transaction or arrangement or from any such office or employment or from
any interest in any such body corporate and no such contract, transaction
or arrangement shall be liable to be avoided on the grounds of any such
interest or benefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the 2006 Act.

Regulation 14 shall be modified accordingly.
ASSOCIATE DIRECTORS

The directors may at any time and from time to time appceint any person to be an
associate director having such title including the word “director” as the directors may
decide and may at any fime remove any perscn so appointed. A person so
appointed shall not be a director of the Company and shall not be a member of the
board of directors of the Company. Subject to any other provision of these Articles,
the directors may define and limit the powers and duties of any associate directors
and may determine their remuneration which may be in addition to their remuneration
as managers or employees of the Company.

INDEMNITY

Subject to the 2006 Act, but without prejudice to any indemnity to which any person
concerned may otherwise be entitled, the directors, alternate directors, secretary and
other officers for the time being of the Company and, at the absolute discretion of the
Company, the auditors, shall be indemnified out of the assets of the Company
against any costs, charges, losses, expenses and liabilities incurred by them in the
execution and/or discharge of their duties, including all liability incurred by them as
such in defending any proceedings, whether civil or criminal, in which judgment is
given in their favour, or in which they are acquitted or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on his
part or in connection with any application in which the court grants him, in his
capacity as a relevant officer, relief from liability for negligence, default, breach of
duty of frust in relation to the Company's (or any associated Company's) affairs or in
connection with any application under the 2006 Act in which relief is granted to them
by a court of competent jurisdiction.

INSURANCE

The directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss. For
the purposes of this Article:

a "relevant officer” means any director or other officer or former director or other
officer of the Company or an associated company (including any company which is a
trustee of an occupational pension scheme (as defined by section 235(6) of the Act));

a "relevant loss" means any loss or liability which has been or may be incurred by a
relevant officer in connection with that relevant officer'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 company; and



18.3 companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate.
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NAME OF EACH SUBSCRIBER

Gateley Incorporations Limited

for and on behalf of Gateley Incorporations Limited

DATED 15 June 2011

44041071



