Company Number: 00291511

SPECIAL RESOLUTION

OF

ALDERSHOT TRUST ESTATES LIMITED
(the "Company")

Passed on 10 September 2015

At a general meeting of the Company duly convened and held at Estate Office, Miles's
Green House, Bucklebury, Berkshire RG7 6SH on Thursday 10 September 2015 at

10.30am, the following resolution was duly passed as a special resolution:

SPECIAL RESOLUTION

THAT the draft articles of association produced to the meeting and, for the purposes of
identification, initialled by the Chairman be adopted as the articles of association of the
Company in substitution for, and to the exclusion of, the existing articles of association
(including the exclusion of the relevant provisions of the memorandum of association
that would otherwise be treated as provisions of the articles under section 28 of the

Companies Act 2006).

v

Signed ~ - 16/09/2015 #
COMPANIES HOUSE
Chairman of the meeting
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COMPANY NUMBER: 00291511

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ALDERSHOT TRUST ESTATES LIMITED

(Adopted by Special Resolution passed on /0% I'?ha....l.‘m 2015)

PRELIMINARY

11

12

13

1.4

15

2.1

22

23

The regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 as amended by the Companies (Tables A to F) Amendment
Regulations 2007 (SI 2007/2541) and the Companies {Tables A to F) Amendment
(No 2) Regulations 2007 (S12007/2826) for private companies ("Table A") subject
as vaned or excluded by or inconsistent with the following Articles shall apply to the
Company

In Regulation 1 of Table A, the words "and In Articles of association adopting the
same" shall be inserted after the word "Regulations” in the last paragraph of that
Regulation The sentence "Any reference to any statutory provision shall be deemed
te include a reference to each and every statutory amendment, modification,
re-enactment and extension thereof for the time being in force " shall be iInserted at
the end of that Regulation,

Article headings are used for convenience only and shall not affect the construction
or interpretation of these Articles

Words in the singular shall include the plural and vice versa

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in Table A shall have the same meanings in these
Articles

The following regulations of Table A shall not apply to the Company 24, 41, 46, 54,
64-69, B1, 89 and 94-101

Regulation 6 of Table A shall be modified so that reference to the company seal 1s
deleted.

Regulation 78 of Table A shall be modified by deleting the words "and may also
determine the rotation in which any additional Directors are to retire"
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2.4

Reguiation 84 of Table A shall be modified by deleting the third and final sentences.

SHARES

3.

62

63

6.4

The number of the members of the Company (not including persons who are in the
employment of the Company and persons who, having been formerly in the
employment of the Company, were while In such employment, and have continued
after the determination of that employment to be, members of the Company) is
limited to fifty

Provided that where two or more persons hold one or more shares in the Company
jointly they shall for the purpose of this Article, be treated as a single person

Any nvitation to the public to subscribe for any shares or debentures of the
Company I1s prohibited

The Company shall not have power to 1ssue share warrants to bearer

Subject to the remaining provistons of this Articte 6 the Directors are generally and
unconditicnaily authorised, for the purpose of section 550 of the Companies Act
2006 ("the Act") to exercise any power of the Company to

(a) offar, allot or grant nghts to subscribe for, or
(b) convert securities into, or
(¢) otherwise deal 1n, or dispose of,

any shares (or any other Relevant Secunities in the Company) to any person, at any
time and subject to any terms and condrtigns as the Directors think proper

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an alletment of Relevant Securities made by the Company.

Unless otherwise agreed by special resolution, or by written resolution passed n
accordance with section 283(2) of the Act, If the Company proposes to allot any
Relevant Securities, those Relevant Securities shall not be allotted to any person
unless the Company has first offered them to all Shareholders on the same terms,
and at the same price, as those Relevant Secunties are being offered to other
persons on a pari passu and pro rata basis to the number of Shares held by those
holders (as nearly as possible without involving fractions) The offer

(a) shall be in wnting, and give details of the number and subscription price of
the Relevant Securnties, and

(b) may stipulate that any Shareholder who wishes to subscribe for 3 number of
Relevant Secunties in excess of the proportion to which each 1s entitled shall,
10 1ts acceptance, state the number of excess Relevant Securities ("Excess
Securities") for which they wish to subscribe

Any Relevant Secunities not accepted by Shareholders pursuant to the offer made to
them 1n accerdance with Article 6 3 shall be used for satisfying any requests for
Excess Securities made pursuant to Article 6 3 If there are insufficient Excess
Securities to satisfy such requests, the Excess Securities shall be ailotted to the
applicants pro rata to the number of Shares held by the apphcants immediately
before the offer was made to Shareholders 1n accordance with Article 6.3 {as nearly
as possible without involving fractions or increasing the number of Excess Securities
allotted to any Shareholder beyond that applied for by him) After that allotment,
any Excess Securities remaining shall be offered, subject to Article 6.5 to any other
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65

person as the Directors may determine, at the same price and on the same terms as
the offer to the Shareholders

Subject to Article 6 3 and Article 6 4 and to sections 549 and 551 of the Act, any
Relevant Securities shall be at the disposal of the Board who may allot, grant
options over or otherwise dispose of them to any perscns at those times and
generally on the terms and conditions they think proper

The hen conferred by Clause 8 in Table A shall attach to fully paid up Shares and to
all Shares registered in the name of any person indebted or under habiity to the

Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders

NOTICE OF GENERAL MEETINGS

8

Every notice convening a General Meeting shall comply with the provision of section
325 of the Act as to giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any General Meeting
which any Member 1s entitled to receive shall be sent to the auditor for the time
being of the Company (If any)

PROCEEDINGS AT GENERAL MEETINGS

9

10

If within half an hour from the ttme appointed for a meeting a quorum 1s not
present, the Meeting shall stand adjourned to the same day 1n the next week at the
same time and place and if at the adjourned meeting a quorum Is not present within
half an hour from the time appointed for the meeting, the members or members
present shall be a quorum

At any general meetings a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll 1s (before or on the declaration of the resuit of the
show of hands) demanded by the Chairman or by any member present in person or
by proxy.

Unless a poll be so demanded a declaration by the Chairman that a resclution has on
a show of hands been carried or carried unanimously, or by a particutar majonity, or
lost or not carried by a particular majority and an entry to that effect in the Book
containing the Minutes of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or agatnst such resolution.

The demand for a poll may be withdrawn

PROXY

11,

The instrument appointing a proxy shall be in wniting in the usual common form, or
such other form as may be approved by the Directors, and shall be signed by the
appointor or by his attorney, duly authorised in writing, or If the appointor I1s a
corporation shall be either under its cemmon seal or under the hand of an officer or
attorney so authorised An instrument of proxy need not be witnessed

VOTES OF MEMBERS

12,

Subject to any special rights or restrictions for the time bewng attached to any
special class of shares in the capital of the Company, on a show of hands every
member who being an individual 1s present 1n person or by proxy or being a
corporation is present by a representative or by proxy shall have one vote only, and
tn the case of a poll every member who being an individual 1s present i perscen or by

3
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proxy or being a corporation Is present by a representative or by proxy shall have
one vote for each share held.

TRANSFER OF SHARES

131 The right to transfer Shares 1s restricted in the manner hereinafter provided

13 2 A Share may be transferred by a Member or other person entitied to transfer to any
Member selected by the transferor, but save as provided by Articles 13 8 or 13 11
hereof, no share shall be transferred to a person who 1s not a Member se long as any
Member 1s willing to purchase the same at a fair value

133 Any Member being an individual who 1s solely, legally and beneficially entitied to

shares and any person entitied to shares by transmission may at any time transfer
shares’

(a)

(b}
()

(d)

(e)
134 Where

(a)

(b)

(c)

to a privileged relation (except as part of a divorce or separation
settlement),

subject to Article 13 4 below to trustees to be held upon a famuly trust,

to a nominee of the Member or, where the Member 1s nominee for any other
person, to that person or a nominee for him provided that the transferor

certifies that no benefictal interest in shares passes by reason of such
transfer,

to any other person with the consent In writing or at a general meeting of the
holders of ninety-five percent (by reference to votes on a poll) of the equity
share capital (taken as one class) for the time being of the company, or

to any other Member,
shares are held by trustees of a famuly trust

they may, on any change of trustees, be transferred to the new trustees of
the family trusts concerned,

they may at any time be transferred to any person toc whom the settlor could
have transferred the shares under Articles 13 2 and 13 3 hereof,

if and whenever any of the shares cease to be held upon a family trust
{otherwise than in connection with a transfer by the trustees authorised
under this Article 13 4) the trustees of the family trust shali, within 7 days of
cessation give (and in default sha!l be deemed to have given) a transfer
notice (as defined 1n Article 13.6 below) in respect of the shares in question

135 Any Member which I1s a body corporate may transfer shares

(a)

(b)

(c)

to its ultimate parent company or any other body corporate controlled
directly or indirectly by its ultimate parent company provided that If such
body corporate ceases to be controlled directly or indirectly by such ultimate
parent company the Member concerned shall procure that immediatety prior
to 1t so ceasing such shares shall be transferred to another body corporate so
caontrolled or back to the onginal Member,

to any other person with the consent in writing or at a general meeting of the
holders of ninety-five percent (by reference tc votes on a poll) of the equity
share capital (taken as one class) for the time being of the company; or

to any other Member
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136

137

13.8

139

13.10

13 11

1312

Except where the transfer 1s made pursuant to Articles 13 2, 13 3, 13 4, 135 or
13 11 hereof, the person desiring to transfer any share or shares (heremafter called
"the proposing transferor") shall give wntten notice (heremnafter called "a
transfer notice") to the Company of such desire. A transfer notice shall constitute
the Company agent of the proposing transferor for the sale of the share or shares to
the Company or to any one or more Members of the Company willing to purchase
the same (hereinafter called "the purchasing Member") at the fair value to be
certified tn writing by the Company's auditors or accountants, acting as experts and
not as arbitrators

If the Company wishes to purchase the shares itself, it shall be entitled to procure
that the Company purchases the shares provided that the purchase can be effected
In accordance with the provisions of the Act and the proposing transferor shall be
bound to transfer the shares to the Company. If the Company is not able or willing
to purchase the shares and shall find one or more purchasing Members within
twenty-eight days after served with a transfer notice and shall inform the proposing
transferor thereof, the latter shall, upon payment of the fair value in accordance

with Article 13.6 hereof, be bound to transfer the share or shares to such purchasing
Members

If any transferor does not, on compleuon of the sale of the Shares, execute
transfer(s) in respect of all of the Shares held by it, the defauiting Shareholder shall
be deemed to have Irrevocably appointed any person nominated for the purpose by
the Directors to be their agent and attorney to execute all necessary transfer(s) on
his behalf, against receipt by the Company (on trust for such holder) of the
consideration payable for the Shares, deliver such transfer(s) to the proposed buyer
as the holder thereof. After the proposed buyer has been registered as the holder,
the validity of such proceedings shall not be questioned by any such person Failure

to produce a share certificate shall not tmpede the registration of shares under this
Article 13

If the Company shall not, within twenty-eight days of being served with a transfer
notice, find a purchasing Member and inform the proposing transferor thereof, the
latter shali at any time within three months thereafter be at liberty, subject to Article
13 3 hereof, to seli and transfer the shares (or such of them as are not placed) to any
person and at any price

Shares specified In any transfer notice shall be offered to all the Members of the
Company (other than the proposing transferor) in the proportions in which they
hold shares in the Company.

On the death of a Member any shares registered in the name of such Member may
be registered in the names of the personal representatives If they shall so notify the
Directors that this 1s required for the administration of the deceased Member's
estate The personal representatives shalt not howsoever dispose of such Shares
other than pursuant to the terms of Articles 13 2, 13 3 and 13 4 hereof, unless a
‘transfer notice' shall first be given to the Company pursuant to Articles 13 6, 13 7,
13 8 and 13.10 hereof

A person entitled to a share in consequence of the bankruptcy of a shareholder shall
be deemed to have given a transfer notice In relation to such share at such time as
the Directors deterrmine, If a company that 1s a shareholder resolves to appoint a
llguidator, administrator or administrative receiver over all or a material part of its
business, that shareholder shall be deemed to have given a transfer notice In
relation to all shares held by 1t at such time as the Directers determine,
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13 13 The Directors may refuse to register any transfer of a share

(@) where the company has taken a lien on the share, or

(b) where the Directors are of opiion that it 1s undesirable to admit the
proposed transferee to membership, and shail not be required to give any
reascn for such refusal to Transfer,

But this prowvision shall not apply where the proposed transferee 1s already a
Member nor to a Transfer made pursuant to Articles 13 3, 13.4, 135 and 13 11
hereof

QUALIFYING OFFERS

141

14 2

14 3

14.4

145

Notwithstanding any other Article, where any person or persons (an "offeror")
makes a qualifying offer which 1s on 1dentical terms to all members {a "qualifying
offer") and this 1s accepted by the holders of more than 60% of the shares in 1ssue
for the time bteing ("the majority members"), the majornty members may by
notice 1n wnting (a "purchase notice") to the other members of the Company
("the minority members") require the minonty members to forthwith accept such
quahfying offer and transfer all of their shares on such terms to the offeror at the
same time as the majonty members

If, within fourteen days of receipt of a purchase notice, all the minority members for
the bbme being shall indicate by wnitten reply that they would wish to acquire or
procure the acquisition of all the shares held by the majonty members, then such
minority members shall have a further fourteen days from the date of such wrnitten
reply to submit an offer for the majonty members' shares on terms equivalent to the
quahfying offer ("the propasal"), together with such evidence of the availability of
funding 1n respect of such proposal as the majority members may request, which
would ensure that such proposal could then be completed within sixty days of the
date of the purchase notice On receipt of the proposal the majorty members shalt
enter nto formal negotiabions with the minority members provided that if an
agreement for the sale of the shares of majority members 1s not completed by the
expiry of such sixty day peried, the majority members shall be free to pursue the
original qualifying offer.

A purchase notice 1s irrevocable but the purchase notice and ali obligations
thereunder shall lapse If for any reason the sale of the shares of the majonty
members pursuant to Article 14 1 does not complete within sixty days after the date
of the purchase notice

Subject to Article 14 2, in the event that any minority member fails te accept such
qualifying offer or having accepted such quahfying offer fails to execute and deliver
any of the documents required to effect any transfer of shares pursuant thereto,
such minority member shall be deemed to have irrevocably appointed any of the
Directors to be his agents and attorneys for the purposes of accepting such
qualifying coffer and/cr transferring all of that minority member's shares and
executing and delivering any such documents The provisions of Article 14 1 shall
have effect as If such minority member was the selier and the offeror was the buyer.

Except in the case of transfers pursuant to Article 14 1 and after going through the
pre-emption procedure set out in Article 13, the provisions of Articles 14 6 to 14 8
shall apply If, In one or a senes of related transactions, one or more sellers propose
to transfer any of the shares ("proposed transfer") which would, If carned out,
result in any person ("buyer"} and any person acting in concert (as defined in the
City Code or Takeovers and Mergers) with the buyer, acquiring a controlling interest
in the Company (within the meaning of section 112 of the Act).
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14.6

14.7

14.8

14.9

Before making a proposed transfer, a seller shall procure that the buyer makes an
offer ("offer") to the other sharehoiders to purchase all of the shares held by them
on the same terms and conditions per share offered by the buyer, or any person
acting in concert with the buyer, in the proposed transfer ("specified price"). The
offer shall be made by written notice ("offer notice”) at least 21 days before the
proposed sale date ("sale date") To the extent not described In any
accompanying documents, the offer notice shall set out the identity of the buyer,
the purchase price and other terms and conditions of payment, the sale date, and
the number of shares proposed to be purchased by the Buyer ("offer shares").

If the buyer fails to make the offer to all of the other shareholders 1n accordance
with Article 14.6, the seller shall not be entitled to complete the proposed transfer
and the Company shall not register any transfer of shares effected 1n accordance
with the proposed transfer

If the offer 1s accepted by any shareholder ("accepting shareholder") in writing
within 14 days of receipt of the offer notice, the completion of the proposed transfer
shall be conditional on completion of the purchase of all the offer shares held by
accepting shareholders

The proposed transfer is subject to the pre-empticn provisions of Article 13, but the

purchase of offer shares from accepting shareholders shall not be subject to those
pProvisions

DIRECTORS

15.

16,

17.

18,

The number of the Directors may be one but shall not be more than ten but the
Company may increase this hmit in general meeting

No Director shall vacate or be required to vacate his office as a Director on or by
reason of his attaining or having attained the age of 70 or any other age and any
Director ot person may be re-appointed or appoiwnted, as the case may be, as a
Director notwithstanding that he has then attained the age of 70

A Director shall not be required to hold any shares of the Company by way of
qualification

In the event of the minimum number of Directors fixed by or pursuant to these
Articles or Table A, being cne, a sole Director shall have authority to exercise all the

powers and discretions by Table A or these Articles expressed to be vested In the
Directors generally

BORROWING POWERS

19,

The Directors may exercise all the powers of the Company to borrow money, and to
maortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to 1ssue debentures, debenture stock and other secunties whether

outright or as secunty for any debt, habihty or obligation of the Company or of any
third party

POWERS AND DUTIES OF DIRECTORS

20.

Subject to a prior declaration of interest, which shall be recorded in the Minute Book
of the Company a Director may vote as a Director (n regard to any contract or
arrangernent or matter in which he has directly or indirectly an interest or duty
which conflicts (or may conflict) with the interests of the Company or upon any
matter ansing thereout, and if he shall so vote shall be counted and he shall be
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21

22

23

reckoned 1n estimating a quorum when any such contract or arrangement I1s under
consideration

The Directors may estabiish local Board or Agencies for the managing of the affairs
of the Company either in the United Kingdom or elsewhere and may appoint any
persons to be members of such local Boards or any Managers or Agents and may fix
their remuneration and the Directors may remove any person so appointed and may
vary or annul such delegation

The Directors may from time to time appoint one or more of its body to the office of
Managing Director for such period and upon such terms as it thinks fit and subject to
the terms of any agreement entered into In any particular case may revoke such
appointment but without prejudice to any claim he may have for breach of contract
of service between him and the Company The Directors may entrust to and confer
upon the Managing Director any of the powers exercisable by them with such
reasonable restnchions as they may think fit

The Directors shall cause Minutes to be made 1n books provided for the purpose

(a) of the names of the Directors present at each Meeting of Directors and any
Meeting of any Committee of the Directors,

(b) of all resolutions and proceedings at all Meetings of the Company and to the
Birectors and of any Committee of the Directors,

(c) of all appointments of officers made by the Directors,

(d) of all documents sealed with the Common Seal of the Company

ALTERNATE DIRECTORS

24

Each Director shall have the power to appoint either another Director or any person
approved for that purpose by a resolution of the Directors to act as alternate
Director 1n his place during his absence and may at his discretion remove such
alternate Director A person so appointed shall (except as regards power to appoint
an alternate and remuneration) be subject in all respects to the terms and
conditions existing with reference to the other Directors of the Company, and each
alternate Director, while so acting, shall exercise and discharge all the functions,
powers and duties as a Director of his appointor in such appointor's absence In the
event that a meeting of the Directors 1s attended by a Director who 1s acting as
alternate for one or more other Directors, the Director or Directors for whom he 1s
the alternate shall be counted In the quorum despite their absence and If on that
basis there 15 a quorum, the meeting may be held despite the fact that anly one
Director 1s physically present Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as alternate An alternate
Director shall 1pso facto cease to be an alternate Director If his appointor ceases for
any reason to be a Director Any appointment or removal of an alternate Director
shall be effected by (nstrument in writing delivered at the office and signed by the
appointor

PISQUALIFICATION OF DIRECTORS

25

The office of Director shall be vacated If the Director

(a) ceases to be a director by virtue of any provision of the Act but subject to
these Articles, or becomes prohibited by law from being a director,

{b) becomes bankrupt or suspends payment or compounds with his creditors;
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(<) 15 or may be suffering from mental disorder and either (1) he is admitted to
hospital in pursuance of an application for admission for treatment under the
Mental Health Act 1983 or other applicable legislation or (n} an order 1s made
by a court having junisdichon in matters concerning mental disorder for his
detention or for the appointment of a receiver or other person to exercise
powers with respect to his property or affairs,

(d} resigns his office by notice in writing to the Company,
(e} 1s absent from Directors' Meetings for six calendar months without

reasonable excuse and without the consent of the other Directors and they
resolve that he vacate office

QUORUM OF DIRECTORS

26

The Directors may from time to time fix a quorum necessary for the transaction of
business at Meetings of the Directors and unless so fixed the quorum shall be two
except.

(a) when the number of Directors 1s one,

(b) when the onily business of the Meeting 1s to convene a Meeting of the
Members; when the quorum shall be one

COMMUNICATION

27

Any Director who participates in the proceedings of a meeting by means of a
communication device (including, without imitation, a telephone) that allows all the
other Directors present at the meeting (whether in person, alternate or using a
communication device) to hear that Director at all times, and that Director to hear
all other Directors present at the meeting (by whatever means) at all times, shall be
deemed to be present at the meeting and counted 1n the guorum. A meeting held by
these means shall be deemed to take oplace where the largest number of
participants 1s assembled In the absence of a majonty, the Chairman’s location
shall be deemed to be the place of the meeting

SECRETARY

28,

SEAL

291

29 2

The Company I1s not required to have a Secretary A Secretary of the Company
may be appointed by the Directors, who may make such appointment at any time

The Directers may provide for the safe custody of a Seal which shall only be used by
the Authonty of the Board of Directors or Commtttee authorised by the Board and
every instrument to which the Seal shall be fixed shall be signed by two Directors or
one Director and the Secretary,

Any Instrument expressed to be executed by the Company and signed by two
Directors, or by one Director and the Secretary, by the authonty of the Directors or
of a commuttee authorised by the Directors shall (to the extent perrmutted by the Act)
have effect as (f executed under seal

INDEMNITY

301

Subject te the Act, but without prejudice to any indemnity to which a director may
otherwise be entitled, each director or other officer of the Company (other than any
person (whether an officer or not) engaged by the Company as auditor) shall be

9
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30.2

indemnified out of the Company's assets against all costs, charges, losses,
expenses and liabihties incurred by him as a director or other officer of the Company
or any company that is a trustee of an occupational pension scheme (as defined in
section 235(6) of the Act) in the actual or purported execution and/or discharge of
his duties, orin relation therete including any habtlity incurred by him in defending
any civil or cniminal proceedings, in which judgement 1s given In his favour or in
which he 15 acquitted or the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty on his part or in connection with
any apphcation 1n which the court grants him relief from hiabiity for neghigence,
default, breach of duty or breach of trust in relation to the Company's affairs

The Company may buy and maintamn insurance against any hability failing upon its

Directors or other officers or auditors which anses cut of their respective duties to
the Company, or in relation to its affairs

10
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