Company Number: 00609353
THE COMPANIES ACT 20066
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF THE SOLE MEMBER OF

NEILL TOOLS LIMITED
Circulated on 30 VAY 2014

We the undersigned being the sole member of the Company who at the date of circulation of this
resolution 1s entitled to vote on the resolution, having read the information for members provided
below, RESOLVE and AGREE that the foliowing resolutton, proposed by the directors of the
Company, be passed as a wrtten resolution and have effect as a special resolution of the Company
in accordance with Chapter 2 of Part 13 of the Companies Act 20086 -

Special Resolution

That the draft articles of association attached to this resclution be adopted as the articles of
association of the Company in substitution for, and to the exclusion of, the existing articles of
association of the Company (including, without imitation, (a) all the provisions of the Company's
memarandum of association which, by virtue of section 28 of the Companies Act 2006 ("Act"), are
treated as provisions of the existing articles of association of the Company and (b) the provisions
treated as included in the Companies' existing ariicles of asscciation pursuant to paragraph 42 of
schedule 2 to the Companies Act 2006 (Commencement No 8, Transitional Provisions and Savings)
Order 2008 ("Eighth Commencement Order™) restncting the maximum amount of shares that may
be allotted by the Company as a result of the Company's former Authonsed Share Capiial)

Signed

‘A390V96H*
- . - AD9
?\’ ™ 04/08/201 4 #29
5 COMPAN!ES Housg o
Y

For and on behalf of James Neill Holdings Limited

Information for Members

1 You have the option to agree to ali of the resolutions set out above or none of them You
cannot agree to some of the resolutions but not others If you agree to all of the resolutions,
you must signify your agreement by signing and dating this document (in the space provided
above) and returning this document to the Company in one of the following ways

{a) by hand delivering the signed and dated document to the Company's registered
office, or




(b} by retuming the signed and dated document by post to the Company’s registered
office

Your agreement, once signified, cannot be revoked

If you do not agree to all of the resolutions, you do not need to do anything You wilt not be
deemed to agree if you fail to reply

The resolutions will lapse If the required majonty of eligible members have not signified their
agreement to them within the penod of 28 days beginning with the circulation date Your
agreement to the resolutians will not be effective if it 1s signified after that time If you agree to
the resolutions, please ensure that your signed and dated document reaches us before then

If you are signing this document on behalf of a person under a power of attorney or other

authonty please send a copy of the relevant power of attomey or authority when returning this
document




Company Number 00609353

1.

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
NEILL TOOLS LIMITED

30 Ay

(Adopted by special resolution passed on [/ 12014)

INTERPRETATION

11

In these Articles, unless the context otherwise requires, the following words
have the following meanings

Act: the Companies Act 2006,

appointor: has the meaning given 1n arhicle 10 1,

Articles: the Company's articles of association for the time being in force,
Board the board of directors of the Company from time to time,

Business Day: any day (other than a Saturday, Sunday or publtc hohday in
the United Kingdom) on which cleanng banks in the City of London are
generally open for business,

Conflict: has the meaning given in article 7 1,

eligible director a director who would be enfitied to vote on the matter at a
meeting of directors (but excluding any director whose vote 8 not to be
counted in respect of the particular matter),

Interested Director: has the meaning given in article 7 1,

Majority Shareholder: a holder of the majarity in nominal value of the 1ssued
shares in the Company,

Mode! Articles: the model articles for private companies imited by shares
contained n Schedule 1 of the Companies (Mode! Articles) Regulations 2008
(81 2008/3229) as amended prior to the date of adoption of these Articles,

Subsidiary: in relatton to a company wherever incorporated (a holding
company) means "subsidiary” as defined in section 1158 of the Act and any
other company which is itself a subsidiary (as so defined) of a company which
1s itself a subsidiary of such holding company Uniess the context requires
ctherwise, the application of the definiton of Subsidiary to any company at
any time shall apply to the company as it1s at that time,




12

13

14

16

16

Save as otherwise specifically prowvided in these Articles, words and
expressions which have particular meanings (n the Model Articles shall have
the same meanings In these Articles, subject to which and unless the context
otherwise requires, words and expressions which have particular meanings in
the Act shall have the same meanings In these Articles but exciuding any
statutory modification of them not in force on the date when these Articles
become binding on the Company

Headings In these Articles are used for convenience anly and shall not affect
the construction or interpretation of these Articles

A reference In these Articles to an “article” 15 a reference to the relevant
article of these Articles unless expressly provided otherwise

Any phrase Introduced by the terms "including”, “include”, "in particular”
of any simitar expression shall be construed as illustrative and shall not limit
the sense of the words preceding those terms

Save as expressly provided otherwise 1n these Articles, any reference to any
statutory provision shall be deemed to include a reference to each and every
statutory amendment, modification, re-enactment and extension thereof for
the time being in force

ADOPTION OF THE MODEL ARTICLES

21

22

The Mode! Articles shall apply to the Company, except in so far as they are
modified or excluded by these Articles or are inconsistent with these Articles,
and, subject to any such modifications, exclusions or inconsistencies, shall
together with these Articles constitute the articles of association of the
Company to the exclusion of any other articles or regulations set out in any
statute or in any statutory instrurment or other subordinate legislation

Articles 6(2), 7(1), 8, 11(1) and (2), 14 (1), (2), (3) and (4), 22, 26(5), 38, 52
and 53 of the Model Articles shall not apply to the Company

LIMITED LIABILITY

3.

DIRECTORS

4

LIABILITY OF MEMBERS

The liability of the members is imited to the amount, if any, unpaid on the shares held
by them

DIRECTORS' DECISIONS AND MEETINGS

41

42

43

Any decision of the directors must be taken at a meetng of directors in
accordance with these Articles or must be a decision taken in accordance
with article 5

Subject as provided in these Articles, the directors may participate in
directors' meetings for the despatch of business, adjourn and otherwise
regulate therr meetings as they think fit

All decisions made at any meeting of the directors or of any committee of the
directors shall be made only by resolution and resolubions at any meeting of




44

45

the directors or committee of the directors shall be decided by a majonty of
votes

The provisions of article 9 of the Model Articles and article 6 shall apply
equally to meetings of any committee of the directors as to meetings of the
directors

Article 7(2) of the Model Articles shall be amended by

451 the nsertion of the words "for the time beipg” at the end of article
7(2)(a),

452 the deletion of the words "the general rule does not apply and”, and

453 the insertion of the words "(for so long as he remamns the sole
director)" after the words "the director may"

UNANIMOUS DECISIONS OF DIRECTORS

51

52

53

A decision of the directors 1s taken in accordance with this article 5 when all
eligible directors indicate to each other by any means that they share a
common view on a matter

Such a decision may take the form of a resolution in writing, where each
eligible director has signed one or more copies of it, or to which each eligible
director has otherwise indicated agreement in writing

A decision may not be taken in accordance with this article 5 if the eligible
directors would not have formed a quorum at a directors’ meeting to vote on
the matter

QUORUM FOR DIRECTORS® MEETINGS

61

62

Except where article 7(2) of the Model Articles applies, the quorum at any
meeting of the directors {(including adjourned meetings) shall be two eligible
directors

No business shall be conducted at any meeting of the directors unless a
quorum 1s participating at the beginning of the meeting and also when that
business 1s voted on

CONFLICTS OF INTEREST AND DIRECTORS' INTERESTS

71

72

The directors may, in accordance with the requirements set out in this article
7, authonse in any manner permitted by these Articles, any matter or
situation proposed to them by any director which would or could, if not
authorised, involve a director (the Interested Director) breaching his duty
under section 175 of the Act to avoid conflicts of interest (Conflict)

Any authonisation under article 7 1 will be effective only if

721 tothe extent permiied by the Act, the matter in question shall have
been proposed by any director for consideration in the same way that
any other matter may be proposed to the dirrectors under these
Articles,

722 anyrequirement as to the quorum at any meeting at which the matter

Is considered 1s met without counting the Interested Director; and
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74

75

76

723 the matter was agreed to without the Interested Director vating or
would have been agreed to if the Interested Director's votes had not
been counted

Any authonsation of a Conflict under article 7 1 may extend to any actual or
potential conflict of interest which may reasonably be expected to anse out of
the matter or situation so authornsed and iImpose Upon the Interested Director
such restnctions, terms and conditions and grant the interested Director such
permissions for the purposes of dealing with the Conflict as the directors think
fit {(and the Interested Director shall comply with the same)

The directors may revoke or vary such authonsation at any time but this will
not affect anything done by the Interested Director prior to such revocation or
vanation n accordance with the terms of such authonsation

A director 15 not required, by reason of being a director {(or because of the
fiduciary relationship established by reason of being a director), to account to
the Company for any remuneration, profit or other benefit which he denves
from or in connection with 2 relationship involving a Conflict which has been
authornised by the directors in accordance with these Articles or by the
Company In general meeting (subject in each case to any terms and
conditions attaching to that authonsation) and no contract shall be liable to be
avoided on such grounds

Subject, where applicable, to any restrictions, terms and conditions imposed
by the directors in accordance with article 7 3, and provided a director has
declared the nature and extent of any interest n accordance with the
requirements of the Act, a director who 15 interested in an existing or
proposed transaction or arrangement with the Company

761 may be a party to, or otherwise interested n, any such transaction or
arrangement with the Company, or in which the Company 1s
otherwise (directly or indirectly) interested,

762 shall be an elgble drector for the purposes of any proposed
decision of the directors (or committee of directors) in respect of such
transachion or arrangement or proposed transaction or arrangement
in which he 1s interested,

763 shall be entitled to vote at a meeting of directors (or of a committee of
directors) or participate In any unamimous decision, in respect of such
transaction or arrangement or proposed transaction or arrangement
in which he 15 interested,

764 may act by himself or hus 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,

765 may be a director or other officer of, or employed by, or a party o a
transaction or arrangement with, ar otherwise interested in, any body
corporate 1n which the Company s otherwise (directly or indirectly)
interested, and

786 shall not, save as he may ctherwise agree, be accountable to the
Company for any benefit which he {or a person connected with him
(as defined in secton 252 of the Act)) denves from any such
contract, transaction or arrangement or from any such office or
employment cr fram any interest in any such body corporate and no

4




10.

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 Act

RECORDS OF DECISIONS TO BE KEPT

In article 15 of the Model Articles the words "and any decision of any sole director”
shall be added to the end of the sentence

NUMBER AND APPOINTMENT OF DIRECTORS AND SECRETARY

91

92

93

The number of directors shall be not less than one and shall not be subject to
any maximum, and article 17(1) of the Model Articles shall be read subject to
this article 9 1

Subject to article 9 1, a Majority Shareholder shall have power at any time,
and from time to time, to appoint any person to be a director, etther as an
addiional director or to fill a vacancy and to remove from office any director
so appointed Any such appointment or removal shall be made by notice in
writing to the Company signed by the Majonty Shareholder or, if the Majonty
Shareholder 1s a company, any director of the Majonty Shareholder and such
notice shall take effect when it I1s lodged at the registered office of the
Company

The Company 15 not required to have a company secretary but the directors
may appoint any person who i1s willing to act as the secretary for such term,
at such remuneratton and upon such conditions as they may think fit and
from time to time remove such person and, if the directors so decide, appoint
a replacement, In each case by a decision of the directors

ALTERNATE DIRECTORS

101

102

103

104

105

Any director (other than an alternate director) (in this article 10, the
appointor) may appoint as an altemnate director any other director, or any
other person approved by the directors to exercise that director's powers, and
carmy out that director's responsibilities, in relation to the taking of decisions
by the directors, In the absence of the alternate's appomntor A person may be
appointed an alternate director by more than cne director

Any appointment or removal of an alternate dwrector must be effected by

nolice in wnting fo the Company signed by the appomtor, or in any other

manner approved by the directors

The notice must

10 31 dentify the proposed alternate, and

10 32 inthe case of a notice of appointment, contain a statement signed by
the proposed alternate that he 15 willing to act as the alternate of the
dwector giving the notice

An alternate director has the same nghts, in relation fo any directors' decision
or directors' meeting, as the alternate's appointor

Except as these Articles specify ctherwise, alternate directors

1051 are deemed for all purposes to be directors,
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107

108

109

1052 are hable for therr own acts and omissions,
10 53 are subject to the same restrictions as their appointors, and
1054 are not deemed fo be agents of or for their appointors,

1055 and, in particular {(without hmitation), each alternate director shall be
entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appomtor s a
member

Except as these Articles specify otherwise, a person who is an alternate
director but not a director

106 1 may be counted as participating for the purposes of determining
whether a quorum I1s present (but only f that person’s appomntor I1s not
participating), and

106 2 may participate In a unarimous decision of the directors (but only
his appointor 1s an eligible director in relation to that decision, and
does not himself participate)

A director who Is also an alternate director 1s entitled, in the absence of his
appointor, to a separate vote on behalf of his appointor, in addition to his own
vote on any decision of the directors (provided that his appointor 15 an eligible
director in relation to that decision)

An alternate director may be paid expenses and may be indemnified by the
Company to the same extent as If he were a director but shall not be entitied
to recetve from the Company any remuneraton in his capacity as an
atternate director except such part (iIf any} of the remuneration otherwise
payable to the alternate's appointor as the appointor may by nofice in wnting
to the Company from time to time direct

An alternate director's appointment as an alternate terminates

10 91 when the alternate's appointor revokes the appointment by notice to
the Company in wnting specifying when it 1s to terminate,

10 92 on the occurrence, in relation to the alternate, of any event which, if it
occurred In relation to the alternate's appointor, would result in the
termination of the appointor's appointment as a director, or

1093 when the alternate director's appomtor ceases to be a director for
whatever reason

1. EXPENSES

Article 20 of the Model Arhicles shall be amended by the inserton of the words
"(including alternate directors) and the secretary (if any)" before the words "properly

incur”

SHARES

12. UNISSUED SHARES

121

No shares shall be 1ssued without the consent in writing of the Majonty
Shareholder T




122

123

Subject to these Articles, but without prejudice to the nghts attaching to any
existing share, the directors may 1ssue shares with such rights or restrictions
as they may determine

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act
shall not apply to an allotment of equity secunties (as defined in section §60
of the Act)

13. FURTHER ISSUES OF SHARES: AUTHORITY

131

132

Subject to articie 12 and the remaining provisions of this article 13, the
directors are hereby generally and unconditionally authorised, for the purpose
of section 551 of the Act, to exercise any power of the Company to

1311 allot,
131 2 grant nghts to subscnibe for or to convert any secunty into, or
13 1 3 otherwise deal in, or dispose of,

any shares in the Company to any person, at any tme and subject fo any
terms and conditions as the directors think proper

The authority granted by article 13 1

132 1 shall be hmited to a maximum amount of 100 ordinary shares of £1
each,

132 2 shall only apply insofar as the Company has not, subject to these
Articles, renewed, wawved, vaned or revoked it by ordinary resolution,
and

132 3 may only be exercised for a period of five years commencing on the
date on which these Articles are adopted, save that the directors may
make an offer or agreement which would, or might, require shares to
be aliotted after the expiry of such authonty (and the directors may
allot shares in pursuance of an offer or agreement as if such
authonty had not expired)

14, TRANSFER OF SHARES

141

Notwithstanding anything contained in these Articles the directors (or director
if there 15 only one) of the Company may not decline to register any transfer
of shares in the Company ner suspend registration of any such shares where
In any such case the transfer 1s or ts to be

1411 executed by a bank or nstitution to which such shares have been
mortgaged, charged or pledged by way of secunty (or by any
nominee of such bank or insttution) pursuant to a power of sale
under such secunty,

14 1 2 executed by a recelver or manager appomnted by or on behalf of any
such bank or insttution under any such secunty, or

1413 to any such bank or institubion (or to its nominee) pursuant to any
such security




14 2

143

A certificate by any officer of such bank or institution that the shares were so
charged and the transfer was so executed shall be conclusive evidence of
such facts

Notwithstanding anything contained in these Articles, the directors (or director
if there 15 only one} of the Company may not exercise 1ts rights of lien over
shares that have been mortgaged, charged or pledged by way of secunity to a
bank or mstitution

Notwithstanding anything contained in these Articles a holder of shares i the
Company 1s not required to comply with any provision of the Articles which
restricts the transfer of shares or which requires any such shares to be first
offered to all or any current sharehclders of the Company before any transfer
may take place, where In any such case the transfer 1s or 1s to be

14 31 executed by a bank or institution to which such shares have been
mortgaged, charged or pledged by way of secunty {or by any
nominee of such bank or Iinstitution} pursuant to a power of sale
under such security,

14 32 executed by a receiver or manager appointed by or on behalf of any
such bank or institution under any such secunty, or

14 33 to any such bank or institution {or to its nominee) pursuant fo any
such secunty

A certificate by any officer of such bank or institution that the shares were so
charged and the transfer was so executed shall be conclusive evidence of
such facts

DECISION MAKING BY SHAREHOLDERS

15. QUORUM FOR GENERAL MEETINGS

1561

152

The quorum at any general meeting of the Company, or adjourned general
meeting, shall be one shareholder present \n person or by proxy or by duly
authonsed representative, being the Majenty Shareholder or a proxy for the
Majonty Sharehclder or a duly authonsed representative of the Majority
Shareholder

No business other than the appaintment of the chairman of the meeting shall
be transacted by any general meeting unless a quorum I1s present at the
commencement of the meeting and also when that business 1s voted on

ADMINISTRATIVE ARRANGEMENTS

16. MEANS OF COMMUNICATION

16 1

Any notice, document or other mformation shall be deemed served on, or
delivered to, the intended recipient

16 1 1 If properly addressed and sent by prepaid United Kingdom first class
post to an address in the United Kingdom, 48 hours after it was
posted,

16 12 f properly addressed and sent by reputable international overright
couner either to an address outside the United Kingdom or from
outside the Uniled Kingdom te an address within the United
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Kingdom, five Business Days after collecticn from the sending party
provided that delivery within no more than five Business Days was
guaranteed at the time of sending and the sending party receives a
confirmation of delivery from the couner service provider,

16 1 3 |f properly addressed and delivered by hand, when it was given or left
at the appropnate address,

16 14 if properly addressed and sent or supplied by electronic means, one
hour after the document or information was sent or supplied, and

16 15 f sent or supplied by means of a website, when the matenal 1s first
made available on the website or (If later) when the recipient receves
{or 1s deemed to have received) notice of the fact that the matenal 15
available on the website

For the purposes of this article 16 1, no account shall be taken of any part of
a day that 1s not a working day

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

DIRECTORS' INDEMNITY AND INSURANCE

17. INDEMNITY

171

17 2

173

Subject to article 17 2, but without prejudice to any indemnity to which a
relevant officer 1s ctherwise entitled

17 11 each relevant officer shall be indemnified out of the Company's
assets against all costs, charges, losses, expenses and liabilities
mecurred by him as a relevant officer

17111 n the actual or purported execution and/or discharge of
his duties, or in relation to them, and

17112 m relaton to the Company's {or any associated
company's) actvites as trustee of an occupational
pension scheme (as defined In section 235(8) of the Act),

including (in each case) any hability incurred by him in defending any civil or
criminal proceedings, tn which judgment 1s given in his favour or In which he
is acquitted or the proceedings are otherwise disposed of without any finding
or admission of any matenal breach of duty on tus part or in connection with
any application 1in which the court grants him, In his capacity as a relevant
officer, relief from liability for negligence, default, breach of duty or breach of
trust in relation to the Company's (or any associated company's) affairs, and

17 12 the Company may provide any relevant officer with funds to meet
expenditure incurred or to be incurred by hum in connection with any
proceedings or applicaticn referred to in article 17 1 1 and otherwise
may take any acticn to enable any such relevant officer to avoid
mcurring such expenditure

This article 17 does not authonse any indemnity which would be prohibited or
rendered void by any provision of the Act or by any other provision of law

In this article 17




18,

17 31 companies are associated If one 1s a Subsidiary of the other or both
are Subsidiaries of the same body corporate, and

1732 a "relevant officer" means any director or other officer or former
director or other officer of the Company or an associated company
(ncluding any company which is a frustee of an occupational pension
scheme (as defined by section 235(6} of the Act), but excluding in
each case any person engaged by the Company (or associated
company) as auditor (whether or not he i1s also a director or other
officer), to the extent he acts in his capacity as auditor)

INSURANCE

18 1

182

83

184

The directors may decide to purchase and mawtain insurance, at the
expense of the Company, for the benefit of any relevant officer in respect of
any relevant loss

In this article 18

1821 a "relevant officer" means any director or other officer or former
director or other officer of the Company or an associated company
(ncluding any company which 1s a trustee of an occupational pension
scheme {as defined by section 235(6) of the Act), but excluding n
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 in his capacity as audifor),

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

companies are associated If one 1s a Subsidiary of the other or both are
Subsidiaries of the same body corporate

10




