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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9390066

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

CONCRETE TESTING SOLUTIONS LIMITED

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 January 2016
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Application to register a company

Received for filing in Electronic Format on the 14/01/2015

Company Name CONCRETE TESTING SOLUTIONS LIM
m full
Company Type Private limited by shares

Sttuation of Registered England and Wales

Office

Proposed Register 103 WOODHILL

Office Address LONDON
WOOLWICH
LONDON
ENGLAND
SE18 SHL

I wish to adopt entirely bespoke articles

Electronically Filed Document for Company Number 09390066
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Company Director ]

Type Person
Full forename(s) SACDI
Surname DAHIR
Former names

Service Address recorded as Company's registered office

Country/State Usually Resident UNITED KINGDOM

Date of Birth Nationality BRITISH
Occupation- DIRECTOR

Consented to Act' Y Date authorised. 15/01/2015 Authenticated YES
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Statement of Capital (Share Caprtal)

Class of shares ORD Number allotted 1
Aggregate nommnal 1
value

Currency GBP Amount paid per share 1

Amount unpaid per share 0
Prescribed particulars
EACH ORDINARY SHARE CARRIES THE RIGHT: 1 TO VOTE AT A GENERAL MEETING (EITHER ON A
SHOW OF HANDS ( ONE VOTE PER HOLDER) OR BY POLL (ONE VOTE PER SHARE); 2 TO RECEIVE A
PROPORTION OF ANY DIVIDEND, CAPITAL OR DISTRIBUTION ( INCLUDING ON WINDING UP) ( SUCH
AMOUNTS TO BE TERMED "FUND') EQUAL TO THE AMOUNT OF SUCH FUND DIVIDED BY THE TOTAL
NUMBER OF ISSUED SHARES AT THAT TIME; AND 3. THERE ARE NO TERMS AND CONDITIONS
ATTACHED TO THE SHARES IN RELATION TO REDEMPTION "

Statement of Capital (Totals)

Currency GBP Total number
of shares

Total aggregate
nommal value
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Initial Shareholdings

Name SACDI DAHIR

Address 103 WOODHILL
LONDON
WOOLWICH
LONDON
UNITED KINGDOM
SE18 5HL

Class of share

Number of shares
Currency

Nominal value of
each share

Amount unpard
Amount pard

ORD

GBP
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Statement of Comphance

I confirm the requirements of the Companies Act 2006 as to registration have been complied with

Name SACDI DAHIR

Authenticated vES

Authorisation

Authoriser Designation subscriber

End of Electronically Filed Document for Compary Number 09390066 Page §




COMPANY HAVING A SHARE CAPITAL
Memorandum of association of
CONCRETE TESTING SOLUTIONS LIMITED

Each subscnber to this memorandum of assocration wishes to form a company under the Compames Act 2006
and agrees to become a member of the company and to take at least one share each

Name of each subscriber Authentication by each subscriber

sacdi dahir

Dated January 14, 2015
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

LD

In these Articles, unless the context requires otherwise

“Act” means the Companies Act 2006,

“appomtor” has the meamng given 1 article 23(1),

“Arucles” means these arucles of associaton of the company,

“bankruptcy” mcludes mdividual msolvency proceedings i a junsdiction other than
England and Wales or Northem Ireland which have an effect similar to that of
bankruptcy,

“busmess day” means any day (other than a Saturday, Sunday or pubhic holiday m the
Umted Kmgdom) on which clearmg banks in the City of London are generally open for
business,

*“chairman” has the meamng given m article 12,
*“chairman of the meeting” has the meanmg given m article 45,

“Compames Acts” means the Compames Acts (as defined m section 2 of the Act ), m so
far as they apply to the company,

“Conflict” has the meaning given m article 15(1),

“drrector” means a directer of the company, and includes any person occupying the
position of director, by whatever name called,

“dhstnbution recipient” has the meanmng given m article 37(2),

“document” mcludes, unless otherwise specified, any document sent or supphed
electromc form,

“electronic form” means informabon sent by electronic means (e g. fax or emanl or by
cther means while 1w an electromc form (e g a disc by post,

“ehgible director” means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted 1 respect
of the particular matter),

“fully pard” in relation to a share, means that the norminal value and any premuum to be
paid to the company m respect of that share have been paid o the company,

“hard copy form”™ means information as supplied 10 a paper copy or simular form capable
of bemg read,

“holder” 1n relanon to shares means the person whose name 15 entered in the register of
members as the holder of the shares,

“mstrument” means a document 1n bard copy form,

“ordinary resolution” means a resolutuon passed by a simple majonty

“paid” means paid or credited as pard,

“parucipate”, 1 relation to a directors’ meeting, bas the meamng given 1n arucle 10,
“proxy nouoce” has the meamng given m arucle 51,

“shareholder” means a person who 1s the holder of a share,

“shares” means shares i the company,

“special resolution” means a resolution passed by a m;njomy of not less than 75%
“subsidiary” has the meamng given in section 1159 of the Act,

“transmittee” means a person entitled to a share by reason of the death or bankrupicy of a
shareholder or otherwise by operation of law, and




(2)

(3
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(5)

(6)

“wnung” means the representabon or reproducnon of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent or
supphed 1 electromc form or otherwise Where decisions are taken by electronic means
but m a form not permanently stored on a bard dnve or otherwise. such decisions shall be
recorded by the directors in a form that can be read by the naked eye

Save as otherwise specifically provided in these Articles, words and expressions which
have particular meanings m the Model Articles shall have the same meanings 1 these
Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meamngs 1n the Act shall have the same meanmgs 1
these Articles.

Headings m these Artuicles are used for convemence only and shall not affect the
construcucn or interpretation of these Aricles
A reference m these Aruicles to an "article” 1s a reference to the relevant article of these
Arucles unless expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subcrdimate legislation 1s a reference to 1t as it 1s m force from tme to bme, takmg
account of

(a) any subordmate legislation from bme to bme made under it, and

(b) any amendment or re-enactment and mcludes any statute, statutory provision or
subordimate legislation which it amends or re-enacts

Any phrase mntroduced by the terms “including”, “include”, *in particular” or any similar

expression shall be construed as 1llustrative and shall not hnat the sense of the words

precedmg those temms.

Liability of members

2.

The hability of the members 1s limited to the amount, 1f any, unpaid on the shares held by
them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

3.

Subject to these Articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

4(1)

(2

The sharebolders may, by special resolubon. direct the directors o take, or refram from
taking, specified actuion

No such special resclubon mvalidates anythmg which the directors have done before the
passing of the resolution. .




Dnirectors may delegate

5.(1) Subject to these Articles, the diectors may delegate any of the powers which are
confemred on them under the Artcles
(a) to such person or committee,
(b) by such means (includmg by power of atomey),
(c) o such an extent,
(d) n relation to such matters or temienes, and
(e) onsuch terms and condiuons,
as they think fit

) If the directors so specify, any such delegation may authonse further delegatuon of the
directors’ powers by any person to whom they are delegated.

3 The diectors may revoke any delegation m whole or part, or alter its terms and
conditons

Committees

6.(1) Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the Arucles which
govern the takmg of decisions by directors.

2) The directors may make rules of procedure for all or any comnuttees, which prevai over

mules denved from the Articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7M1

(2

The general rule about decision-makmg by directors 1s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken 1 accordance with
article 8

If

(a) the company only has one director for the time being, and

(b) no provision of the Articles requires it to have more than one director,

the general rule does not apply, and the director may (for so long as he remains the sole

dhrector) take decisions without regard to any of the provisions of the Arucles relatmg to
directors’ decision-makmg

Unammous decisions

B.(1)

A decision of the directors 1s taken in accordance with this article when all ehigible
directors indicate to each other by any means that they share a common view on a matter.
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Such a decision may take the form of a resclunon m wntmg, where each elgible director
has signed one or more copies of it, or to which each ehgible director has otherwise
mdicated agreement i wnting

A decision may not be taken b accordance with this article of the ehgible directors would
not have formed a quorum at such a meetng

Calling a directors’ meeting

9. (1)

(2

®»
(4)

Any director may call a directors’ meetng by giving not less than 2 business days’notice
of the meebng (or such lesser notice as all the directors may agree) to the directors or by
authonsimg the company secretary (if any) to give such notice

Notice of any directors’ meetng must mdicate

(a) 1ts proposed date and time,

{b) where it1s to take place, and

(c) 1f 1t 1s anucipated that directors participaung 1n the meetng will not be m the same
place, how 1t 15 proposed that they should commumicate with each other duning the
meeung.

Notice of a directors’ meetmg must be given te each director, but need not be 1n wriing

Notice of a directors’ meeung need not be given to directors who waive therr entstlement

to notice of that meeting, by giving nouce to that effect to the company not more than 7

days after the date on which the meetung 15 held. Where such nouce 1s given after the

meeting has been held, that does not affect the validity of the meeung, or of any business
conducted at 1t.

Participation in directors’ meetings

10.(1) Subject to the Articles, directors participate in a directors’ meetmg, or part of a directors’

@

&)

meeting, when
(a) the meetmg has been called and takes place m accordance with the Articles, and

(b} they can each commumicate o the others any informaticn or opmons they have on
any partcular item of the busmess of the meetng.

In determming whether directors are partcipating n a directors” meeting, 1t 1s irrelevant
where any director 1s or how they communicate with each other

If all the directors participating 1n a meeting are not 1n the same place. they may decide
that the meetmg 1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11.(1) At a directors’ meeung, unless a quorum 1s participatmg, no proposal 1s to be voted on,

2

except a proposal to call another meeting.

Subject to paragraph (3). the quorum for the transaction of busmess at a meetng of
directors 1s any two directors
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For the purposes of any meeting (or part of a meetmg) held pursuant to arbcle 15 to
authonse a director’s conflict, if there 1s only one director in office besides the conflicted
director(s), the guorum for such meetng (or part of a meeung) shall be one ehgible
director

If the total number of directors m office for the time bemg 15 less than the quorum
required, the directors must not take any decision other than a decision

(a) to appomt further directors, or

(b) to call a general meetmg 50 as to enable the shareholders to appoint further directors

Chairing of directors’ meetings

12 (1) The directors may appomt a director to chair their meetngs.

(2) The person so appomted for the time bemng 15 known as the chairrman

3 The directors may terminate the charrman’s appommtment at any time

(4) If the chairman 15 not participating n a directors’ meetmg within ten minutes of the time
at which 1t was to start, the participatng directors must appoint one of themselves to chair
1t

Casting vote

13 (1) 1f the numbers of votes for and agamst a proposal at a meeung of directors are equal, the

chairman or other director chairmg the meeung shall not have a castng vote

Transactions or other arrangements with the company

14 (1) Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and

provided he has declared the nature and extent of ns mterest mn accordance with the
requirements of the Companies Acts, a director who 1s m any way, whether directly or
mdirectly, mterested m an existmg or proposed transaction or amrangement with the
company

(a) may be a party to. or otherwise mterested i, any transacbon or arrangement with the
company or In which the company 1s otherwise (directly or mdirectly) mterested,

(b) shall be an eligible director for the purposes of any proposed decision of the directors
(or commuttee of directors) m respect of such contract or proposed contract in which
he 1s mterested,

(c) shall be enntled o voie aL a meeung of directors or of a commmiee of the directors, or
participate i any unammous decrsion, m respect of such contract or proposed
contract m which he 1s mierested,

(d) may act by himself or s firm m 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,

(e) may be a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested m, any body corporate m which the
company 15 otherwise (direcdy or indirectly) mterested, and
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(f) shall not, save as he may otherwise agree, be accountable to the company for any
benefit which he (or a person connected with mm (as defined m secucn 252 of the
Act)) denves from any such contract, transaction or arrangetnent or from any such
office or employment or from any mterest m any such body corporate and no such
contract, transaction or arrangement shall be liable to be aveided on the grounds of
any such mterest or benefit nor shall the receipt of any such remunerauon or other
benefit consutute a breach of his duty under section 176 of the Act.

For the purposes of this article, references to proposed decisions and decision-makmg
processes mclude any directors’ meebng or part of a directors’ meeting.

Subject to paragraph (4). if a question anses at a meeting of directors or of a commttee of
directors as to the nght of a director to participate m the meeting (or part of the meetng)
for vobng or quorum purposes, the question may, before the conclusion of the meeung, be
referred to the chairman whose ruling m relabion to any director cther than the chairman s
to be final and conclusive.

If any question as to the night to participate mn the meeung (or part of the meeting) should
anise m respect of the chairman, the question 1s 10 be decided by a decision of the
directors at that meeting, for which purpese the chairman 1s not to be counted as
participatmg m the meebng (or that part of the meetmg) for voting or quorum purposes.

Darectors’ conflicts of interest

15 (1) The directors may, 1n accordance with the requirements set out m this article, authornse

3
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any matter or situation proposed to them by any director which would, 1f not authonsed,
mvolve a director breachmg his duty under section 175 of the Act to avord conflicts of
mterest (a “Conflict”)

Any authonsation under this arucle will be effective only 1if

(a) the matter m question shall have been proposed by any director for consideration at a
meeting of directors i the same way that any other matter may be proposed to the
directors under the provisions of these Arucles or i such other manner as the

directors may determine,

(b) any requirement as to the quorum at the meeting of the directors at which the matter
1s considered 1s met without counung the direcior m quesbion, and

(c) the matter was agreed o without his voung or would have been agreed (o if us vote
had not been counted

Any authonsation of a Confhict under this article may (whether at the ume of giving the
authonsation or subsequently)

(a) extend to any acwal or potenual conflict of mterest which may reasonably be
expected to anse out of the matter so authonsed,

(b) be subject to such terms and for such duration, or 1mpose such hmits or conditions as
the directors may determine, and

(c) be terminated or varied by the directors at any time.

This will not affect anything done by the director prior to such termumation or vanation 1n
accordance with the terms of the authonsation




C

(3

(6)

M

!

In authonsmg a Conflict the directors may decide (whether at the time of giving the
authonsation or subsequently) that if a director has obtamed any mformation through his
mvolvement 1 the Conflict otherwise than as a director of the Company and 1 respect of
which he owes a duty of confidentiahity to another person, the director 15 under no
obligation to

(a) disclose such imformation to the directors or to any director or other officer or
employee of the company, or

(b) use or apply any such information in perfornung tis duties as a director,
where to do so would amount. to a breach of that confidence

Where the directors authonse a Conflict they may (whether at the ume of giving the
authonsauon or subsequently) provide, without hmitauon, that the director—

(a) 1s excluded from discussions (whether at meetngs of directors or otherwise) related
to the Conflice,

(b) 15 not given any documents or other information refating to the Conflict, and

(c) may or may not vote (or may or may not be counted 1n the quorum) at any future
meetng of directors in relauon to any reselution relating to the Confhict.

Where the directors authonse a Conflict.

(a) the director will be obhiged to conduct himself 1n accordance with any terms imposed
by the directors m relation to the Conflict, and

(t) the director will not infrmge any duty he owes to the company by virtue of sections
171 to 177 of the Act provided he acts m accordance with such terms, inuts and
conditions (1f any) as the directors 1mpose m respect of its authonsation

A director 1s not requred, by reason of bemg a director (or because of the fiduciary
relationsip established by reason of being a director), to account to the Company for any
remuneration, profit or other benefit which be denves from or m commection with a
relavonstip mvelving a Conflict which has been authonsed by the directors or by the
Company 1 general meetimg (subject 1 each case to any terms, himits or condibons
attaching to that authonsaton) and no conwact shall be hable to be avaided on such
grounds

Records of decisions to be kept

16. (1) The directors must ensure that the company keeps a record, 1n wnung, for at Jeast 10

2

years from the date of the decision recorded, of every unammous or majonty decision
taken by the directors.

Where decisions of the directors are taken by electronic means, such decisions shall be
recorded by the directors m permanent form, so that they may be read with the naked eye

Directors’ discretion to make further rules

17.

Subject to the Articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are 1o be recorded or commumcated to
directors

10




APPOINTMENT OF DIRECTORS

Number of directors

18 Unless otherwise determmed by ordmary resolitton, the number of directors (other than
alternate dhrectors) shall not be subject to any maximum but shall not be less than two.
Methods of appointing darectors

19. (1) Any person who )s wilimg to act as a directer. and 1s permutted by law to do so, may be

(2)

3

appointed to be a director
(a) by ordmary resoluben, or
(b) by a deision of the directors

In any case where, as a result of death or bankruptcy, 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 agamst mm (as the case may be) have the nght, by notice m
wntng, to appomt a natural person (ncluding a transmittee who 1s a natural person), who
1s wiallmg to act and 1s permutted to do so, to be a director

For the purposes of paragraph (2). where 2 or more sharebolders die 1 circumstances
rendenng 1t uncertam who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

Termination of director’s appeintment

20.

A person ceases to be a director as soon as

(a) that person ceases o be a director by virtuz of any provision of the Act or 1s
prombited from baing a director by law,

(b) abankruptcy order 15 made agamst that person,

(c) a composiion 1s made with that person’s creditors generally m satisfaction of that
person’s debts,

(d) a consultant specialist 1n the disciplme which customanly deals with the director’s
alleged condition who 15 treaung that person gives a writien opmon to the company
stating that that person has become physically or mentally incapable of acting as a
director and 1s highly likely to remain so for more than three months,

(e} by reason of that person’s mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have,

(f) nouficauon 1s received by the company from the dwector that the director 1s
resigning from office, and such resignation has taken effect m accordance with its
terms

Directors’ remuneration

21. (1) Directors may undertake any services for the company that the directors decide.

¢4

Dhrectors are entiled to such remuneration as the directors determine

11
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(a) for their services to the company as directors, and

(b) for any other service which they umdenake for the company
Subject to the Articles, a chrector’s remuneraton may

(a) take any form, and

(b) mclude any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disabhty benefits, to or m respect of that director.

Uniess the directors decide otherwise, directors’ remuneration accrues from day to day.

Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company’s subsidhanies or of any other body corporate mn which the company s
mterested

Directors’ expenses

22

The company may pay any reasonable expenses which the directors properly ncur m
connection with therr attendance at

{a) meetings of directors or commuttzes of directors,
(b) general mezongs, or

{c) separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise m connection with the exercise of their powers and the discharge of their
responsibilities m relabion to the company

ALTERNATE DIRECTORS

Appointment and removal of alternate directors

23. (1) Any director (the “appomtor’™) may appomt as an alternate any other director, or any other

2)

3

person approved by resoluuon of the directors, to
(a) exercise that director’s powers, and
{b) carry out that director’s responsibilibes,

m relauon o the takmg of decisions by the directors in the absence of the alternate's
appomtor.

Any appomtment or removal of an alternate must be effected by notce 1n wntng to the
company signed by the appomtor, or 1o any other manner approved by the directors

The notice must
(a) 1denofy the proposed alternate, and
(t) 1 the case of a notice of appomtment, contam a statement signed by the proposed

alternate that the proposed alternate 15 willing to act as the altemate of the director
gving the notice.




Rights and responsibilities of alternate directors

24. (1) An alternate director may act as alternate director to more than one director and has the

2)

3
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same nghts m relation to any decision of the directors as the alternate’s appointor

Except as the Articles specify otherwise, :;Ilematz directors

(a) are deemed for all purposes to be directors,

(b) are liable for their own acts and omissions,

(c) are subject to the same restrichions as their appomtoers, and

(d) are not deemed to be agents of or for their appomtors

and, m particular (without Irmatation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of commuttees of directors of which
his appointor 1s a member

A person who 1s an alternate director but not a director

(a) may be counted as parucipating for the purposes of determimmg whether a quorum 1s
present (but only if that person’s appoimtor 1s not parucipaung ),

(b) may parbcrpate mm a unammeus decision of the directors (but only if his appointor 1s
an ehgible director m relabon to that decision, but does not participate), and

{c) shall not be counted as more than one director for the purposes of articles 24(3)(a)
and (b)

A director who s alse an altemnate director 1s entitled, m the absence of s appointor, to a
separate vote on behalf of tus appomtor, 1m addition to bis own vote an any decision of the
directors (provided that his appointor 1s an eligible dwrector in relation to that decision)i,
but shall not count as more than one director for the purposes of determmmg whether a
guorum 1s present).

An altemate director 15 not entikled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appomtor’s
remunerauon as the appointor may direct by notice i wnting made to the company

Termination of alternate directorship

25,

An alternate director’s appoimtment as an alternate termunates

(a) when the alternate’s appointor revokes the appointment by notice to the company in
wnung specifymg when it 15 to termmate,

(b) on the occurrence, m relation to the alternate, of any event which, if it occurred m
relation to the alternate’s appomior, would result m the termmauon of the appomtor’s
appointment as a director,

(c) onthe death of the altemate’s appomtor, or

(d) when the alternate’s appomtor’s appormtment as a director terminates.

Secretary

13



26. The directors may appont any person who 1s willmg to act as the secretary for such term,
at such remumeration and upon such conditions as they may think Nt and from ome to
time remove such person and, if the directors so decide. appomt a replacement, 1 each
case by a decision of the directors

PART 3
SHARES AND DISTRIBUTIONS
SHARES

All shares to be fully paid up

27.(1) No share 15 to be 1ssued for less than the aggregate of 1ts nommal value and any premum
to be pard to the company mn consideration for its issue

2 This does not apply to shares taken on the formauon of the company by the subscnbers 1o

the company’s memorandum

Powers to issue different classes of share

28. (1)

(2)

3

@

29,

Subject to the Arucles, but without prejudice to the nghts attached to any existmg share,
the company may 1ssue shares with such nghts or restnctions as may be determmed by
ordmary resolution

The company may 1ssue shares which are to be redeemed, or are liable to be redeemed at
the opton of the company or the holder, and the directors may determme the terms,
conditons and manmer of redemption of any such shares.

Pursuant to 5550 and S568 of the Act 8561 of the Act shall apply to ali allotment of
shares and accordingly 8569 to $573 of the Act are excluded.

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recogmsed by the company as holding any
share upon any wtrust, and except as otherwise required by law or the Articles, the
company 1s not In any way to be bound by or recogmise any interest m a share other than
the holder’s absclute ownership of it and all the nghts attaching to it

Share certificates

30.(1)

2

&)

‘The company must 1ssue each shareholder, free of charge, with one or more certificates m
respect of the shares which that shareholder holds

Every certificate must speoify

(@) m respect of how many shares, of what class, it 1s 1ssued,
(b) the nommnal value of those shares,

(c) that the shares are fully paid, and

(d) any disanguishing numbers assigned to them.

No certificate may be issued in respect of shares of more than one class.

14
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If more than one person holds a share, only one certificate may be 1ssued 1n respect of it.
Certficates must
(a) have affixed o them the company’s common seal, or

(b) be otherwise executed m accordance with the Companies Acts

Replacement share certsficates

31. (1) If aceruficate 1ssued 1 respect of a shareholder’s shares 1s

¢4

(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder 15 entitled to be ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the nght to be 1ssued wath such a replacement certificate

(a) may at the same tume exercise the nght to be 1ssued with a single certsficate or
separate certificates, -

(b) must retum the certificate which 15 o be replaced to the company if 1t 1s damaged or

defaced, and

(c) must comply with such conditions as to evidence and mdemmnity [and the payment of
areasonable fee as the directors decide.

Share transfers

32 (1) Sbhares may be transferred by means of an mstrument of transfer m any usval form or any

(2)

©)
@

3

other form approved by the directors, which s executed by or on behalf of the transferor.

No fee may be charged for registermg any mstrument of transfer or other document
relating to or affecting the ttle to any share

The company may retam any mstrument of transfer which 1s regstered

The transferor remains (be holder of a share until the transferee’s name 1s entered 1 the
register of members as holder of it.

The directors may refuse to regster the transfer of a share, and 1f they do so, the
mstrument of transfer must be remed to the transferez with the notice of refusal withm
wwo months unless they suspect that the proposed transfer may be fraudulent

Transmission of shares

33 (1) If ude to a share passes to a transmttee, the company may only recogmse the transmittee

2

as having any title to that share

A transmittee who produces such evidence of entitfement to shares as the directors may
propedy require

15
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(a) may, subject to the Articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the Articles, and pending any transfer of the shares o another person, has
the same nghts as the holder had.

But, subject to arucle 19 2, transmittees do not have the nght vo attend or vote at a general
mesting, or agree to a proposed wntten resolubion, 1in respect of shares to which they are
entitled, by reason of the holder’s death or bankruptcy or otherwise, unless they become
the holders of those shares

Exercise of transmittees’ rights

34 (1) Transmuttees who wish to become the holders of shares to which they have become

(2

3

entiled must noufy the company 1n wrnitmg of that wash.

If the wansmiuee wishes o have a share transferred to another person, the transmittee
must execute an mstrument of transfer 1o respect of 1L

Any transfer made or executed under this article 1s to be treated as 1f it were made or
executed by the person from whom the transmittee has derived nghts m respect of the
share, and as iIf the event which gave rise to the transmission had not occurred

Transmittees bound by prior notices

35

If a notice 15 given to a shareholder 1n respect of shares and a transmitiee 1s entitled to
those shares, the transmittee s bound by the notice 1f it was given to the shareholder
before the transmittee’s name, or the name of any person nominated under article 33(2),
has been entered m the register of members.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

36. (1) The company may by ordimary resolution declare dividends, and the directors may decide

2

»

@

(5)

(6)

to pay interim dividends

A dividend must not be declared unless the directors have made a recommendation as to
1ts amount. Such a dividend must not exceed the amount recommended by the directors

No dividend may be declared or paid unless it 15 i accordance with shareholders’
respecuve rights

Unless the shareholders' resoluuon to declare or directors’ decision o pay a dividend, or
the terms on which shares are 1ssued, specify otherwise, it must be pard by reference to
each shareholder’'s holding of shares on the date of the resolution or decision to declare or
pay it

If the company’s share capital 15 divided into different classes, no mmtenm dividend may
be paid on shares carrymng deferred or non-preferred rights if, at the ume of payment, any
preferentyal dividend 1s m arrear

The directors may pay at intervals any dwidend payable at a fixed rate 1f 1t appears to
them that the profits avalable for distnbution justify the payment




M

If the directors act i good farth, they do not mcur any hability to the holders of shares

conferring preferred nghts for any loss they may suffer by the lawful payment of an

mtenim dividend on shares with deferred or non-preferred nghts

Payment of dividends and other distributions

37.(1) Where a dividend or other sum which 15 a distnbuuon 1s payable 1 respect of a share, it

@

must be pard by one or more of the followmg means

(a) transfer to a bank or bullding society account specified by the distnbution recipient
m wrntmg,

(b) sending a cheque made payable to the distnbubon recipient by post o the
distnbution recipient at the distnbution recipient’s registered address Of the
distnbution recipient 1s a holder of the share), or (m any other case) to an address
specified by the distnbubon recipient 1n writing,

{c) sending a cheque made payable to such person by post to such person at such address
as the distnbution recipient has specified »n wnting, or

(d) any other means of payment as the directors agree with the distnbution recipient in
wrung

In the Articles, “the distribution recipient” means, m respect of a share in respect of which
a dividend or other sum 1s payable .

(a) the bolder of the share, or

(b) 1f the share has two or more jomt holders, whichever of them 15 named first in the
register of members, or

(c) if the holder 15 no longer entitled to the share by reason of death or bankruptcy. or
otherwise by operation of law, the trans mittee

No interest on distributions

38,

The company may not pay interest on any dividend or other sum payable 1 respect of a
share unless otherwise provided by

(a) the terms on which the share was 1ssued, or

(b) the provisions of another agreement between the holder of that share and d';e
company

Unclaimed distributions

39.(1) AN dwidends or other sums which are

(a) payable m respect of shares, and
(b) unclamed after having been declared or become payable,

may be mvested or otherwise made use of by the directors for the benefit of the company
unul claimed.
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The payment of any such dividend or other sum mto a separate account does not make the
company a trustee m respect of it

If

(a) twelve years have passed from the date on which a dividend or other sum became
due for payment, and

(b) the distnbution reciprent has not claimed it,

the distnbution recipient 1s no longer enttled to that dividend or other sum and it ceases
to remain owing by the company

Non-cash distributions

40.(1) S{lbject to the terms of issue of the share m question, the company may, by ordmary

)

resolution on the recommendation of the directors, decide to pay all or part of a dividend
or other distnbution payable m respect of a share by transfeming non-cash assets of
equivalent value (ncluding, without himitation, shares or other secunties n any
company).

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think it mcluding, where any difficuity anses regarding the
distnbuton

(a) fixmng the value of any assets,

(b) paying cash to any distnbution recipient on the basis of that value in order to adjust
the nghts of recipients, and

(c) vesting any assets 1n trustees

Waiver of distributions

41.

Distnbution recipients may waive their enotlement to a dividend or other distnbution
payable 1n respect of a share by giving the company notce i writmg to that effect, but )f

(a) the share has more than cne holder, or

(b)more than one person 1s enutled to the share, whether by reason of the death or
bankruptcy of one or more Jjoint holders. or otherwise,

the notice 1s not effective unless 1t 15 expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropnation of capitalised sums

42.(1) Subject to the Articles, the directors may, if they are so authonsed by an ordmary

resolution

(a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paymg a preferential dividend, or any sum
standing to the credit of the company’s share premum account or capital redemption
reserve, and




(2

3
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(b) appropnate any sum which they so decide to capitahse (a “capitalised sum™) to the
persens who would bave bzen entitled to 1t if st were distributed by way of dividend
(the “persons enuitled™) and m the same proporuons.

Capitahsed sums must be apphed
(a) on behalf of the persons entitled, and
(b) m the same proportions as a dividend would have been distributed o them

Any capitalised sum may be applied i paymg up new shares of a nominal amount equal
to the capitahsed sum which are then allotted credited as fully pard to the persons entitled
or as they may direct.

A capitalised sum which was appropnated from profits available for disinbution may be
apphed m paymg up new debentures of the company which are then allotted credited as
fully paid to the persons entitled or as they may direct.

Subject to the Articles the directors may

(a) apply capitahised sums m accordance with paragraphs (3) and (4) pardy m one way
and parntly in another,

(b) miake such arangements as they think fit to deal with shares or debentures becommg
distributable i fracoons under this arucle (including the 1ssuing of fractional
certificates or the making of cash payments), and

(c} authorise any person to enter Into an agreement with the company on behalf of all the
persons entitled which 1s binding on them m respect of the allotment of shares and
debentures to them under this article.

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

43.(1) A person s able to exercise the night to speak at a general meebng when that person 15 1n

¢

3

Q)

a position to commomecate o all those attending the meetung, durmg the meeung, any
information or opymons which that person has on the business of the meetng

A person 1s able to exercise the nght to vote at a general meeting when

(a) that person is able to vote, durmg the meeung, on resolutions put to the vote at the
meeting, and

(b) that person’s veote can be taken mto account in determuimng whether or not such
resoluoons are passed at the same ume as the votes of all the other persens attendmg

the meetmg

The directors may make whatever arrangements they consider appropnate 1o enable those
attendimg a general meetmg to exercise their nghts to speak or vote at 1t

In determimimg attendance at a general meeting, 1t 1s immatenal whether any two or more
members attendmg it are m the same place as each other.
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(&) Two or more persons who are not 1 the same place as each other attend a general
meeung if their circumstances are such that if they have (or were o have) nghts to speak
and vote at that meetng, they are (or would be) able to exercise them

Quorum for general meetings

44 No business other than the appomtment of the chairman of the meetng 1s to be transacted
at a general meeting if the persons attendmg 1t do not consutute a quorum

Chairing general meetungs

45 (1) If the directors have appomted a chairman, the chairman shall chair general meetings f
present and willing to do so

2 If the directors have not appointed a chairman, or 1f the chairman 1s unwilhing to chair the
meeting or 15 not present withm ten munutes of the time at which a meeting was due to
start.

(a) the directors present, or

(b) (Of no directors are present), the meeting,

must appomt a director or shareholder to chair the meeung, and the appomtment of the
chairman of the meeting must be the first business of the meetng

3 The person chamng a meeung m accordance with this arucle 1s referred to as “the
chairman of the meeting”.

Attendance and speaking by directors and non-shareholders
46. (1) Directors may attend and speak at general meetings, whether or not they are sharcholders.
(2) The chairman of the meeting may pernut other persons who are not

(a) shareholders of the company, or

(b) octherwise enutled to exercise the nghts of shareholders in relation to general
meetings,

to attend and speak at a general meeting.

Adjournment
47. (1) 1f the persons attending a general meeang withm half an hour of the bme at which the
meeting was due to start do not consatute a quorum, or If during a meetung a quorum

ceases to be present, the chairman of the nmeeting must adjeurn it

(2) The chairman of the meeung may adjourn a general meeung at which a quorum 1s present
if

{a) the meetmg consents to an adjournment, or
(b) 1t appears to the chairman of the meeting that an adjournment 1s necessary to protect

the safety of any person attending the meeting or ensure that the business of the
meeting 1s conducted in an orderdy mammer
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€)] ‘The chairman of the meetmg must adjoum a general meetng 1f directed to do so by the
meeting
4 When adjourming a general meeting, the chairman of the meeang must
(a) eiher specify the ume and place to which 1t 1s adjourned or state that 1t 15 10 contmue
at a ume and place to be fixed by the directors, and
(b} have regard to any direcuons as to the ume and place of any adjournment which have
been given by the meeting
(&) If the conunuation of an adjourned meenng 1s to take place more than 14 days after 1t was
adjoumned, the company must give at least 7 clear days’ nooice of 1t (that 1s, excludmg the
day of the adjourned meetmg and the day on winch the notice 15 given)
(a) to the same persons o whom nobce of the company's general meetings 1s required to
be given, and
(b) contaimng the same information which such nobce 1s required to contam
(" No business may be transacted at an adjoumned general meetong which could not properly
have been transacted at the meetng if the adjpurnment had not taken place
VOTING AT GENERAL MEETINGS
Voting: general
48 A resclution put to the vote of a general meetimg must be decided on a show of hands

unless a poll is duly demanded m accordance with the Articles

Errors and disputes

49.(1) No objecbon may be raised to the quahfication of any person voung at a general meetmg

except at the meeting or adjourned meeung at which the vote objected to 15 tendered. and
every vote not disallowed at the meenng 15 valid

(2) Any such objection must be refened to the chairman of the meeung, whose decision 15
final
Poll votes

50 (1) A poll on aresolution may be demanded

@

®

(a) m advance of the general meeting where 1t 15 1o be put to the vote, or

(b) ata general meebng, either before a show of hands on that resolution or immediately
after the result of a show of hands on that resolution 1s declared

A poll may be demanded at any general meeting by any qualifymg person (as defined
sectuon 318 of the Act) present and enbtled o vote at the meetung

A demand for a poll may be withdrawn if
(a) the poll bas not yet been taken, and

(b the chairman of the meetng consents to the withdrawal.

’
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A demand so withdrawn shall not mvalidate the result of a show of hands declared before
the demand was made

Polls must be taken immedrately and m such mammer as the chairman of the meeung
directs '

Content of proxy notices

§1. (1) Proxies may only vahdly be appointed by a notice m writing (a *“proxy notice”™) which—

ey

3

C)]

(a) states the name and address of the sharebolder appomnting the proxy,

(b) identfies the person appointed to be that shareholder’s proxy and the general
meeting 1n relation to which that person 1s appointed,

(c) s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated
m such manner as the directors may determime, and

(d) 1s dehwvered to the company 1n accordance with the Articles not less than 48 hours
before the tme appointed for holding the meeung or adjoumed meetmg at which the
nght to vote 15 to be exercised and m accordance with any mstructions contamed 1n
the notice of the general meeting (or adjourned meeting) to which they relate

and a proxy ncuce which »s not delivered 1in such manner shall be mvahd[, unless the
directors, 1n therr discretion, accept the notice at any time before the meeting]

The company may require proxy notices to be delivered in a paricular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appomted under them 1s to vote {or that the
proxy 1s to abstain from voting) on one or more resclubions

Unless a proxy notice indicates otherwise, 1t must be treated as

(a) allowing the person appomted under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and

(b) appomumng that person as a proxy i relation to any adjournment of the general
meeting to which it relates as well as the meetng itself

Delivery of proxy notices

52.(1) A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll)

(2

3

@

at a general meetmg remains so entitied 10 respect of that meeting or any adjournment of
it, even though a valid prexy notice has been delivered to the company by or on bebalf of
that person.

An appomment under a proxy nobce may be revoked by debvermg to the company a
notice m wnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appomtment only takes effect1f it 1s delivered before the start
of the meeting or adjourned meebng to which it relates.

If a proxy nobce 1s not executed by the person appomtmg the proxy, it must be

accompamed by wntien evidence of the authonty of the person who executed it to
execute 1t on the appointor’s behalf
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Amendments to resolutions

53.(1) An ordmary resclution to be proposed at a general meetmg may be amended by ordmary
resolution if

(a)

)

notice of the proposed amendment 1s g1ven to the company m wrnung by a person
enutled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meetmg 15 to take place (or such later ime as the chairman of the
meetmg may determmine), and

the proposed amendment doges not, n the reasonable opimon of the chairman of the
meeting, matenally alter the scope of the esclution

(2) A special resolution to be proposed at a general meeung may be amended by crdmary
resolution, if

(a)

(&)

the chairman of the meeung proposes the amendment at the general meeting at which
the resolution 1s to be proposed, and

the amendment does not go beyond what 1s necessary to comrect a grammatical or
other non-substantive error i the resolution.

3 If the chairman of the meetng, actmg m good faith, wrongly decides that an amendment
to a resolution 1s out of order, the chairman’s error does not mvalidate the vote on that
resclution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication te be nsed

54. (1) Subject to the Articles, anything sent or supphied by or to the company under the Articles
may be sent or supphed m any way m which the Act provides for documents or
mformation which are authonsed or required by any provision of the Act to be sent or
supphied by or to the company

(2) Any notice, document or other mformanon shall be deemed served on or dehvered to the
mtended recipient

(2)

)

©

if properly addressed and sent by prepaid Unued Kmgdom first class post to an
address m the Umted Kingdom, [48] hours after it was posted [(or [five] business
days after posting esther to an address cutside the Umted Kingdom or from outside
the Umted Kingdom to an address wathin the Umted Kingdom if (in each case) sent
by meputable mternational overmght couner addressed to the mtended recipient,
provided that delivery in at least [five] busimess days was guaranteed at the bme of
sendimg and the sending party receives a confirmation of dehvery from the couner
service provider)],

if properly addressed and delivered by hand, when it was given or left at the
appropnate address,

if properly addressed and sent or supphed by electromc means, [one] hour after the
document or imformation was sent or supphed, and
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{d) if sent or supphed by means of a website, when the matenal 1s first made available
on the website or (of later) when the recipient receives (or 1s deemed to have
received) notice of the fact that the matenal 1s available on the website

For the purpases of this article, no account shall be taken of any part of a day that 1s not a
business day

In proving that any notice, document or other information was properly addressed, 1t shall
be sufficient to show that the notice, document or other mformation was delivered to an
address permitted for the purpose by the Act.

Subject to the Articles, any nottce or document o be sent or supphed to a director m
connecuon with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supplied with such notices or
documents for the ume being

A director may agree with the company that notices or documents sent to that director m a
particular way are to be deemed to have been received within a specified time of therr
bemng sent, and for the specified bime to be less than 48 hours

[Company seals

5§5. (1) Any common seal may only be used by the authonty of the directors

2
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The directors may decide by what means and 1n what form any common seal 1s to be
used

Unless otherwise decided by the directors, if the company has a common seal and 1t 1s
affixed to a document, the document must alse be signed by at least one authonsed persen
n the presence of a withess who attests the signature

For the purposes of this article, an authonsed person is
(a) any director of the company; '
(&) the company secretary (of any), or

(c) any person authonsed by the directors for the purpese of signmg documents to which
the common seal 15 applied |

No right to inspect accounts and other records

56.

Except as provided by law or authonsed by the directors or an ordimary resclution of the
company, nc person 1s entitled to mspect any of the company’s accountmg or other
records or documents merely by virtue of bemg a shareholder

Provision for employees on cessation of business

57.

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianes (other than a director or
former director or shadow director) m comnection with the cessation or wansfer to any
person of the whole or part of the undertakmg of the company or that subsidary




Indemnity

58.(1) Suby

DIRECTORS' INDEMNITY AND INSURANCE

ect to paragraph (2), but without prejudhce to any mdemnity 1o which a relevant

officer 1s otherwise entitled

(a)

0

(1)

(®)

2 This

each relevant officer shall be indemmfied out of the company’s assets agamnst all
costs, charges, losses, expenses and habihues imcurred by him as a relevant officer—

m the actual or purported execution and/or discharge of tus duves, or 1n relabon to
them

n relaton to the company's (or any associated company's) acuvities as wrustee of an
cccupational pension scheme (as defined i section 235(6) of the Act).

mcludmg (in each case) any habihity mmcurred by tum 1 defendmg any civil or
ecnminal proceedmgs, m which judgment 1s given m his favour or m which he 1s
acquitted or the proceedings are otherwise disposed of without any finding or
adrussion of any matenal breach of duty on his part or i connection with any
apphicatuon in which the court grants birm, m his capacity as a relevant officer, relief
from hability for negligence, default, breach of duty or breach of trust m relation to
the company’s (or any associated company’s) affairs, and

the Company may provide any relevant officer with funds to meet expenditure
incurred or 1o be incurred by lim 1n conmecton with any proceedings or application
referred to 10 article 58(1)(a) and atherwise may take any action to enable any such
relevant officer to avoid mcurrmg such expenditure.

article does not authonse any indemmity which would be proh:bited or rendered void

by any provision of the Compames Acts or by any other provision of law.

)] In this article

(a)

{b)

Insurance

59 (1) The
com

companies are associated 1f one 1s a subsidiary of the other or both are subsidhanes of
the same body corporate, and

a “relevant officer” means any director or other officer or former director or other
officer of the company or an associated company (mcluding any company which1s a
trustee of an occupational pension scheme (as defined by section 235(6) of the Act,
but excluding m each case any person engaged by the company (or associated
company) as audior (whether or not be 15 also a director or other officer), 1o the
gxtent be acts 1n his capacity as auditor)

directors may decide to purchase and mamtan nsurance, at the expense of the
pany, for the benefit of any relevant officer m respect of any relevant loss.

(2) In dns article

@

a “relevant officer” means any director or other officer [or former director or other
officer] of the company or an associated company (ncluding any such company
which 1s a trustee of an eccupational pension scheme (as defined by secuon 235(6) of
the Act[, but excluding m each case any person engaged by the company (or
associated company) as auditor (whether or not he 1s also a director or other officer),
to the extent he acts m s capacity as auditor]),
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(b) a “relevant loss’ means any loss or hability which has been or may be imcurred by a

(®)

relevant officer 1 connecuon with that relevant officer’s duties or powers 1 relaton
to the company, any assoclated company or any pension fund or employees’ share
scheme of the company or asscciated company. and

compames are associated If one 15 a subsidhary of the other or both are subsidianes of
the same body corporate
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Companies House

COMPANY NAME: CONCRETE TESTING SOLUTIONS
LIMITED

COMPANY NUMBER: 09390066

Date of birth was removed from the public register on the 27/04/2015 as it
was factually inaccurate.




