THE COMPAXIES ACT 1945 i}
ERIVATE COMPAXY LIMITED BY SHAXES

AX2ICLES OF ASSOCIATION

OF  RENDALL & RITTNER LIMITED \\“\\\\\\\\
(As adopted by Special Resciution passed 26th June 1399}
AO07

(As anended by Specfal Resolution passed 16th March 2022)

|

COMPANIES HOUSE

PRELININARY

1. {a) The regulations constituting Table A in the Schedule to the Companies {Tables A to F)
Regulations 198 K"Table R"] shall apply to the Cozpany except in so far as they are excluded or
varied by these Articles.

(b)  Expressicas defined in Regulation ! of Table A shall where the context adaits bear in these
articies ine meanings so definag,

SHERE CAPITAL

2, (a) 7he shares of the Comﬁans for the tine being unissued, whether forming part of its original
capital or not, shall be at the disposal of the directors, whe may at their discretion for a period
of five vyears from the date of the incorporatich of the Conpaug and afterwards with the previous
sanction of an ordinary resolution (in accordance with Section g0 of the Act), allot, grant cptions
over or othervise dispose of them to such persons, at such tizes and on such teras as they shall
think groger, but so that the noninal amount of the issue equity share capital shal} not exceed the
authorised share capital of the Cempany.

{b} The directors aa* allot shares notwithstandin% that the authority under Segulation 2(a) has
expired if they are allotted in pursuance of an offer or agreecent mace by the Conpany before the
authority expired.

(¢} The provisions of Section 89(1) and Section 90{1) to {b) of the Act shall mot afply to the
Ccapan{, in accordance with the exemption provided by Section 91(1) of the Act. The follewing
provisicns shall apply where the Company is proposing to allot unissued shares:

(i) the Company shall offer to allot to each person holding shares in the Cempany 2 proportien
of the shares to be allotted which is as near1¥ as practicable equal te the proportion in neninal
value held by him of the existing issued and allotted shares in the Company.

{ii) The Cospany shall make such offer in writing to the holder of the shares either perscnal
or by sending it by pre-paid post to him or to his registered address or if he has no registered
address in the United Kingdoa to the address in the United Kingdea supplied by &in to the “Cozpany
for the giving of 2 notice to hia. Where shares are held jointly by two or more persons, the offer
ndy be made to the joint holder first named In the register of mepbers in respect of the shares.

{i11) the notice shall specify the nuaber of shares to be oifered and shall specify a perics
not less than fourteen days) wiihin which the offer, if not accepted, will lapse ené deternine.

{iv) If the offer is declined by the offerse or {f the offer is not accepted within the pericd
for which the offer is staced ia the notice to be held open, the directors may allst, grant cptisns
over or othervigs dispose of che shares so offered on such Cerms and to such persons as they nay
think proper. Ii for amy reascn tha directors are of the view that there is a difficulty in
apportioning any shares to oo allotted, the directors shall have the same pewers in respect of such
shares as they tave in respect of siiares which an offeree has daclined to accept.
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1d) Subject to the provisions of the Act, shares may with the sanction of an ordirary resolution be
issued which are to be redeexed or are liable to be redeemed at the option of the Cozpany or the
holder cn such teros and in suh anner as the Company pay by special resolution deternine, provided
that no redeenable shares may be issued if at the tice there are no issued shares ¢f the Cempany
which are not redeezable.

(e} Subject to the provisions of the Ret, the Ccopany zay purchase its own shares.
LIER AND FORFEITURE

3. (a) ‘the lien conferred by Regulation 8 of Table A shall attach to fully paid as well as to
partly paid shares, and to all shares regisicred in the name {whether as scle or joint holder) of
any person indebted or under liability to the Company. The directors may declare any shares to
be wholly or partially exeapt froa the provisions of this Regulation or kegulation 8 of Tatle A,

{6} In Regulation & of Table A there shall be substituted for the words 'anz asount payable in
respect of it” the words "all distributions and other conies or property attri utable to it"* and
the sane words shall be substituted in Regulation 19 for the words "all dividends or other sonies
- payable in respect of the forfeited shares'.

TRANSFER OF SHARES

4, {a) Dbefore transferring cr agreeing to transfer any share or any interest therein the person
proposing tc transfer the saze (“the proposing transferor®} shall be sbliged to give notice in
wri;ing ("the transfer notice™) to the directors that the propusing transferor desires to transfer
such share.

(b] The trausfer notice shall specify the nusber of shares which the propasing transferor wishes to
transfer (;the transfer shares") and the price at which the propesing transferor wishes to sell the
transier shares.

{c) The traasfer notice shall constitute the directors as the agents of the propesing transferor
ecpowered to sell the transfer shares or any part thereaf together with all rignts attaching thereto
at the date of the transfer notice or at any tice thereafter at the transfer price (as hereinafter
defined} on the terns of this regulaticn.

{d) ".e transfer shares shall be offered for purchase at the transfer price. The transfer price
shall be such price as may be agreed between the propesing transferor and the directors, and in the
absence of such agreepent within 2! days of the date of the transfer netice, the transfer price
chall be detercined by the auditors for the tine being of the Coopauy or (if the proposing
transfercr shall so require) by seme other chartered accountant to be neninated by the President for
the tize being of the Institute of Chartered Acccuntants in Englend and Wales. In fixzing the
tranzfer price, the auditor or chartered accountant as the case pay Le {*the expert”) shall act as
an expert and not as aw arbitrator and his written deternination shall be final and binding on the

neshars,

{e) The expert will certify the cpen parket value of the transfer shares as at the date of the
transfer notice on the following assuzptions and bases:

li} &valuing the transfer shares as on an ara's length sale between 3 willing vendor and 2 willing
purchaser;

{131} if the Cezpany is then carrylng cn business as a going cencern, on the assumptien that it will
exntinue to do so;

{i5i) that the transfer shares are capabie of being transferred withcut restrictien:
hts and other restricticns attached to the transfer shares

[iv) takirg full account of the ri

insludisg wgether the transfer shares go or 4o nat {taken as a whole! cenfer any right of contral of
the Cscpang.




The transfer price shall be a suz equal to the cpen market value ¢
as aforesaid divided by the number of transfer shares. The {copan
procure that the expert determines the transfer price within 21 day

? f the rransfer shares deterzined

y wili use its Eest endeavours to

s of being requested so to do.
(£} In the event that the transfer price is deternined by the extert, the prepesing transierer
shall have the option within 14 days of such deternination to reyoke the transger notice by giving
wtice in writing to the directors. In the event that the proposing transferor revckes the transfer
natice, the costs of the expert shall be borne by the prepesing transfersz. If no revccation takes
place, the costs of the expert shall be borne by the Cozpany.

{g) The transfer shares shall be offered for purchase at the transfer price by the directers not
less than 14 days nor later than 21 days after the fixing of the transfet price (whether Zfixed by
agreedent or by the expert) in the first instance to those cexbers who at the date of the oifer are
registered as holders of shares in the Company. The said offer shall be expressed to be cpen fcr 21
days and the perbers shall be invited to tender any acceptence in writing to the Ccopany specifyirg
the nunber of shares he wishes to purchese.

(k) If, upon the expiration of the said 21 day period, the number of shares sought in total by the
applicant ceobers exceeds the nuaber of the transger shares, the transfer shares shall be allccated
to such applicants in proporticn (as nearlg as cay be without invelving fractioas or selling any
zenber 3 greater nusber cf trensfer shares than the caxipua nusber apﬁlied for by hin} to the nunber
of shares then held by thea respectively. If any of the transfer shares shall not be capable of
being allocated as aforesaid without involving fractions, the saze shall be offered anongst the
aczeptors or seze of thep in such ﬁroportions as pay be deternined bK lots drawn in respect thereof
and the lots shall be drawn in such zanrner as the directors may think fit.

(i} Upon deterzining the allocation of the transfer shares to the apﬁlicant pe=bers, the directors
shall forthwith give notice of such allocation the the members to whoo transfer shares have been

Ylocated and to the proposing transferor, The notice shall specifg the time and place {being not
less than 14 days and not mere than 28 days after the date oi the said uotice? at which the
coopietion of the sale of the transfer shares so allecated shall take place.

{i} the prepesing transferor shall be baund upon paycent of the purchase price due in respect
theraaf to transfer to each nesber to whea transier shares have been allocated the relevant nucher
of transfer shares at the tiae and place scecified in the said allecaticn motice. If the proposing
transferor fails to transfer shares which he has teccoe so bound to tramsfer, the Company nav
receive the purchase price on his behalf {the receiﬁt of which by the Company shall be a gszd
discharge to the cepber purchasing such shares) and shall hold the same on trust for the orcposin
transfercr and the Conpany may then authorise soze person to execute a transfer on his behalf.

{k}] 7o the extent that the transfer shares are not allocated to the zenbers under the provisicns
of this rejvlation, the proposing transferor shall be entitled to transfer the said shares or any
part thereof to an; person at a price not less than the transfer price provided that such trausfer
takes place within / ponths of the date of deterzination of the transfer price.

{1} The gersenal representatives of an; deceased necber shall, if calied upon by the directors to
4o su within 12 vonths of the death of the deceased zember, give a tramsfer notice in respect of all
the shares registered in the nane of the deceased mesber at the date of his death. In the event that
the perscenal representatives fall to give such transfer notice within 28 days of teing requested by
the directors so to do, the perstnal representatives shall be deemed o have given a transfer notice
at the expiration of the said 28 days in resEect of all the shares registered in the nane of the
decezsed pecber at the datc of his death and the provisions of Requiaticns dich to 4{1) hereof shall
fave effect accordingly.

e} If anﬁ cester is adjudicated bankrupt, his trustee in bankruptcy shall within 28 days of th
date of such adjudication give a transfer notice in respect of all the shares registered in the na:
of the bankrupt neober at the date of such adjudication. 1f no such tramsfer notice is given withi
the said 28 day peziod, the trustee in bankruptey shall be deemed ts have given a transfer notice 2
the expiration of the said Z8 days in respect of all the shares registered in the nase of
barkruzt uzenber at the date of his adjudication 2zd the provisiens of Regulatiens {jc! to 4 il
hereaf ghall have effect azcordingly.
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(n] the directors may in their absolute discretion ard without giving anp rveascn declinme to

register any transfer of shares,
(o) As set out in Special Resolutions passed 16th March 2022

PRICEEDINGS AT GENERAL HEETINGS

5. (a) Every rotice convening a General Mpeting shall state fhat a cezber entitled to attend arnd
vote thereat pay appoint a proxy.

{b) In Regulation 54 of Table A there shall be inserted after the second cccurrence of the words
“every cenber” the words "present in person or by proxy”.

{c} In Regulation 62 of Table » there shall be substituted fer the first cccurrence of the words
"not less than 48 hours before” the words "at any time before".

APPOINTHENT AND RETIREMENT OF DIRECTORS
8§, (a) Regulations 73 to 78 inclusive of Table A shall not apply to the Coxpany.

(b) In the second sentence of Regulation 79 of Table A, the words following “annual general
oeeting” shall be opitted.

(c] The comgany pay by ordinary resolution agpoint a person who {s willing to act to be a director
either to fill a vacancy or as an additional director.

PROCEEDINGS OF DIRZCTORS

1. (2} ‘Unless othervise deterained by ardinary resoluticn, the number of directors (other than
alternate directors) shall not be subject to 3 maximua but shall be not less than one. The first
directors of the Coapany shall bz the persons naned in the statezent delivered under Section 10 of
the Act.

{b) & director who is intergsted in any transacticn cr arrangecent either with the Coopany or in
which the Company is interested shall be entitled to vote on any such transaction or arrangement at
a ceeting or the board of directors of the Company providing that he has cesplied with the
disclosure requirements provided by Regulations 85 and 86 of Table 3.

{c) In Regulation 87 there shall be fnserted after the first occurrence of the words "The
ditecters” the words "on behalf of the Company®.

{d) In Requlation 89 of Table A there shall be substituted for the word "two™ the word “cne”.
DIVIDENDS

8. In Regulation 104 of Table A there shall be inserted after the words “as fron @ particutar
date® the words "left at the office”.



¥ames and Addresses of Subscribers.

i P S NOKINEES LIHITED
1/4 CHRISTINA STREET
LONDON EC2A 4PA

P S SFCRETARIES LIMITED
1/4 CHRISTINA STREE?
g LONDON EC2A 4PA

Dated the first day of May 1990

Witness to the above signatures:-
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ALAN RUTLAXD
1/4 CHRISTINA SIREE?
LONDON ECZA 4PA




