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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 the Directors of the Company

propose that the Resolution below is passed as a Special Resolution {the “Resolution”)

Special Resolution

1. THAT, the Articles of Association of the Company be amended by the insertion of a new
Article to be numbered 15.3 as follows;

15.3 Notwithstanding anything contained in these Articles, the Directors of the

Company may not decline to register any transfer of shares in the Company and may

not suspend any registration thereof, where such transfer is:

{1 to a bank or institution to which such shares have been mortgaged or
charged by way of security {whether as lender, or agent and trustee for a
group of banks or institutions or otherwise) (a Secured Institution), or to any
nominee of such Secured Institution, pursuant to any such security;

{ii) executed by a Secured Institution or its nominee pursuant to the power of
saie or other power under any such security; or

(i) executed by a receiver or manager appointed by or on behalf of any Secured
Institution or its nominee, under any such security,

and furthermore, notwithstanding anything to the contrary contained in these

Articles:

(i) no transferor of any shares in the Company or proposed transferor of such

shares to a Secured Institution or to its nominee;




(i) no Secured Institution or its nominee; and
{rit) no receiver or manager appointed by or on behalf of a Secured Institution or

Its nominee,

shall be required to offer the shares which are or are to be the subject of any such
transfer to the shareholders for the time being of the Company or any of them, and
no such shareholder shall have any right under these Articles or otherwise to require

such shares to be transferred to them whether for consideration or not.

2. The company adopt in place of it's existing articles, the articles of association already
prepared a copy of which has been initialed by Gareth Franklin for the purposes of
identification and

3. Gareth Franklin be directed hmmediately to register this resofution and the articles of

association attached hereto with the registrar of companies.

AGREEMENT
Please read the notes at the end of this document before signifying vour agreement to the

passing of the Resolution.
The undersigned, a person or persons entitled to vote on the Resciution on the Circulation

Date hereby Irrevocably agrees to the Resolution.

- . .
S A A S SN

Signed by Gareth Edwin Dudley Franklin

Date e

For and on behalf of Franklin Bros Limited the holder of 100% of the shares in the Company




Notes

if you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning the signed version either

by hand or by post to the Company’s registered office,
You may not return the Resolution to the Company by any other method,

If you do not agree to the Resolution, you do not need to do anything: you will not

be deemed to agree if you fail to reply.

Unless, within 28 days of the Circulation Date as stated above, sufficient agreement
has been received for the Resclution to pass, they will lapse. if you agree to the

Resolution, please ensure that your agreement reaches us before or during this date.

Once you have indicated your agreement to the Resolution, you may not revoke your

agreement.

If you are signing this document on behalf of a person under a Power of Attorney or

other authority please send a copy of the relavant Power of Attorney or authority

when returning this document.
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ARTICLES OF ASSCCIATION OF
Metcalfe Copeman & Pettefar LLP

NENE TRANSPORT (LINCS) LIMITED

(Adopted by special resolution dated 14" May 2018)

1. PRELIMINARY

1.1 1 The regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (S| 1985 No. 805} as amended by the
Companles (Tables A to F) (Amendment) Regulations 1985 (S1 1985 No.
1082), The Companies Act 1985 (Electronic Communications) Order 2000 (St
2000 No. 3373), the Companies (Tables A to F) (Amendment) Regulations 2007
(S| 2007 No. 2541) and the Companies (Tables A to F) (Amendment) (No 2)
Regulations 2007 (S| 2007 No. 2828) so far as it relates to private companies
limited by shares (such Table being hereinafter called "Table A") shall apply to the
Company save In so far as they are excluded or varied hereby and such
regulations (save as so excluded or varied) and the Articles herelnafter contained
shall be the Articles of Association of the Gompany. Any regulations
previously applicable to the Company under any former enactment shall not apply
to the Company.

1.2 In these Articles the expression "the Act” means the Companies Act
1985 and “the 2006 Act” means the Companies Act 2006, but so that any reference
in these Articles to any provisicn of the Act or the 2006 Act shall be deamed to
include a reference to any statutory modification or re-enactment of that provision for

the time being in force,
2. SHARE CAPITAL

2.1 The Company's share capital al the date of adoption of these Articles is £1,000
divided into 60D "A" shares of £1 each, 200 "B" shares of £1 each and.200 *C" shares
of £1 each. The said "A" shares, "B" shares and "C" shares rank pari passu save as

set out herein.

3. ALLOTMENT OF SHARES

3.1 All shares of whatever class shall be under the control of the directors who
may (subject to section 80 of the Act and to article 3.3 below) allot, grant options over
or otherwise dispose of the same, to such persons, on such terms and in such
manner as they think fit.

3.2 in accordance with section 91(1) of the Act sections 88(1) and 90{1) to {6)
{inclusive) of the Act shall not apply to the Company.
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3.3 The directors are generally and unconditionaily authorised for the purposes of
section 80 of the Act, to exercise any power of the Company to allot and grant
rights to subscribe for or convert securities into shares of the Company up to the
amount of the authorised but unissued share capital of the Company at the date of
adoption of these Articles at any time or times during the period of 5 years from
the date of adoption and the directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so
tv do made by the Company within that period. The authority hereby given may at
any time (subject to the sald section 80) be renewed, revoked or varied by

ordinary resolution.

4. SHARES

4,1 The lien conferred by regulation B in Table A shall attach ajso to fully paid-
up shares, and the Company shall also have a first and paramount lien on ali shares,
whether fully paid or not, standing registered in the name of any person indebted or
under ltabiiity to the Company, whether he shali be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him or
his estate to the Company. Regulation 8 in Table A shail be modified accordingly.

4.2 The liability of any member in defaull in respect of & call shall be
increased by the addition at the end of the firs! sentence of regulation 18 in Table
A of the words "and all expenses that may have been incurred by the Company by

reason of such non-payment”.
5. GENERAL MEETINGS, VOTING AND RESOLUTIONS

5.1 Every notice convening a general meeting shall comply with the
provisions of secilon 325(1) of the 2006 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 is entitied to receive shall be
sent to the directors and to the auditors for the time being of the Company.

5.2.1 i a quorum is not present within half an hour from the time appointed for
a general meeting the general meeling shall stand adjourned to the same day in the
next week at the same time and place or 1o such other day and at such cther ime
and place as the directors may determine; and if at the adjourned general meeting a
qguorum Is not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved.

522 Regulation 41 in Table A shall not apply to the Company.
5.3.1 The holders of the "B" shares and the "C" shares shalil not be entitled by

reason of their holding such shares to recelve notice of, attehd or vote at any
general meeting of the Company.

5.3.2 Regulations 38 and 54 in Table A shall be read and construed
accordingly.

5.4 Resolutions under section 168 of the 2006 Act for the removal of a
direcior before the expiration of his period of office and under section 510 of the
2006 Act for the removal of an auditor before the expiration of his pericd of office
shalf only be considered by the Company in general meeting.
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5.5 A proxy present at a meeting on behalf of a member entitled to be
present and vote at such a meeting shall be entitied to speak at the meeting and
shall be entitled to one vote on a show of hands. In any case where the same
person is appointed proxy for more than one such member he shall on a show of
hands have as many votes as the number of such members for whom he is proxy.
A member present at a meeting by more than one proxy shall be entitled to speak
at the meeting through each of the proxies but the proxies together shall be
entitled to only one vote on a show of hands, In the event that the proxies do not
reach agreement as to how their vote should be exercised on a show of hands,
the voting power is treated as not exercised. Regulation 54 in Table A shall be
medified accordingly.

5.6 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, the appointment of a proxy and any authority under
which the proxy is appointed or a copy of such authority certified notarially or in
some other way approved by the directors may bhe deposited or received at the
place specified in regulation 62 in Table A up to the commencement of the meeting
or (in any case where a poll Is taken otherwise than at the meeting} of the taking of
the pell or may be handed to the chairman of the meeting prior to the

commencement of the business of the meeting.

8. APPOINTMENT OF DIRECTORS

8.1.1 Regulation B4 in Table A shall not appiy to the Company.

6.1.2 The maximum number and minimum number respectively of the directors
may be determined from time to time by ordinary resolution. Subject to and in
default of any such determination there shall be no maximum number of directors
and the minimum number of directors shall be one, Whenever the minimum
number of directors is one, a sole director shall have authority [o exercise all the
powers and discretions by Table A and by these Articles expressed to be vested In
the directors generally, and regulation 89 in Table A shall be modified accordingly.

6.2 Regulations 76 to 79 {inclusive) In Table A shall not apply to the
Company,
6.3 No person shall be appeinied a director at any general meeting unless
gither:-

{a) he Is recommended by the directors; or

(b} not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given {o the Company of the intention to propose
that person for appointment, f{ogether with notice signed by that person of his

willingness to be appointed.

6.4.1 Subject o article 6.3 above, the Company may by ordinary resolution
appoint any person who is willing to act to be a director, elther to fill a vacancy or

as an additiona! director.

6.4.2 The directors may appoint a person who is willing fo act to be a director,
either to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed any number delermined in
accordance with article 8.1.2 above as the maximum number of directors and for the

time being In force.
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6.5 In any case where as the result of death or deaths the Company has ne
members and no directors the personal representatives of the last member to have
died shall have the right by notice In writing to appoint a person to ba a director of
the Company and such appointment shall be as effective as if made by the
Company in general meeting pursuant to article 8.4.1 above, For the purpose of
this article, where two or more members die in circumstances rendering it uncertain
which of them survived the other or others, the members shall be deemed to have
diad in order of seniority, and accordingly the younger shall be deemed to have

survived the elder.

7. BORROWING POWERS

7.1 The directors may exercise all the powers of the Company to borrow
money without Jimit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any securlty convertible into shares) to section 8O
of the Act to grant any morigage, charge or standard securlty over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt,
liability or cbligation of the Company or of any third party.

8. ALTERNATE DIRECTORS

8.1 Unless otherwise determined by the Company in general meeting by
ordinary resolution an alternate director shall not be entitied as such to receive any
remuneration from the Company, save that he may be pald by the Company such
part (if any) of the remuneration otherwise payable to his appointer as such
appointer may by notice In writing fo the Compeny from time to time direct, and
the first sentence of regulation 66 in Table A shall be maodified accordingly.

8.2 A director, or any such cother person as is mentioned in regulation 65 in
Table A, may act as an alternate director to represent more than one director, and
an alternate direcior shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represents in
addition to his cwn vote (if any} as a director, but he shall count as only one for the

purpose of determining whether a quorum is present.

9. GRATUITIES AND PENSIONS

9.1.1 The directors may exercise the powers of the Company conferred by Its
Memorandum of Assoclation in relation to the payment of pensions, gratuities and
other benefits and shall be entitled to retain any benefits received by them or any of
them by reason of the exercise of any such powers.

9.1.2 Regulation 87 in Table A shall not apply to the Company.

10. PROCEEDINGS OF DIRECTORS

10,1 Regulation 88 in Table A shall be read and construed as if the third
sentence were omitted therefrom.

10.2 Subject to article 10.3, the directors may, in accordance with secticn
175(5)(a) of the 2006 Act, authorise any matter which would otherwise involve
or may involve a director breaching his duty under section 175( 1) of the 2008

Act to avoid conflicts of interest (a "Conflict™).
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10.3 When a Conflict is considered by the directors the director seeking
authorisation in relation to the Conflict and any other director with a similar

interest:

(a) shall not count in the quorum nor vote on a resolution
authorising the Canflict; and

(b) may, if the other directors so decide, be excluded from the
board meeting while the Conflict is considered.

10.4 Each director shall comply with his cbligations to disclose his interest in
existing and proposed transactions or arrangements with the Company pursuant
to sections 177 and 182 of the 20086 Act.

10.5 Save in relation fo a resclution authorising a Conflict, a director may vote,
at any meeling of the directors or of any committee of the directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which
he has, directly or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resolution his vote shall be counted; and in relation to any such resolution as
aforesaid he shall {whether or not he shall vote on the same) be taken into account in
calculating the qucrum present at the meeting,

10.6 Regulations 94 to 97 (inclusive} in Table A shall not apply to the
Company.

11. COMMUNICATION BY MEANS OF AWEBSITE

11.1 Subjest to the provisions of the 2008 Act, a document or Informstion
may be sent ar suppliad by the Company to a person by being made available on

a website,

12. THE SEAL

12.1 If the Company has a seal it shaill only be used with the autherity of the
directors or of a committee of directors. The directors may determine who shall
sign any instrument to which the seal is affixed and uniess otherwise so
determined it shall be sighed by two directors, a director and the secretary or, I
there is only one director and no secretary in office, by the sole director. The
obiigation under regutation 8 in Tabla A relating to the sealing of share certificates
shall apply only if the Company has a seal. Regulaticn 101 in Table A shall not

apply to the Company.

12.2 The Company may exercise the powers conferred by section 39 of the
Act with regard 1o having an officlal seal for use abroad, and such powers shall be
vested in the directors.

13. DIVIDENDS

13.1 Subject to the provisions of the Act and to article 13.4 below, the Company
may by ordinary resolution, upon the recommendation of the dlrectors, declare a
dividend.

13.2 Subject to article 13.4 below, every general meeting at which a dividend
is dectared shall, by ordinary resolution, direct that such dividend be paid in respect
of one or more classes of shares to the exclusion of the cther classes or in respect

of all classes of shares.
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13.3 Subject to article 13.4 below, where a dividend is declared in respect of
more than one class of shares the Company may, by ordinary resolution,
differentiate between such classes as to the amount or percentage of dividend
payable, but in default the shares in each such class shall be deemed to rank pari
passu in all respects as If they constituted one class of shares.

13.4 Provided always that no dividend shall be declared to any class of shares
in circumstances where the directors recommend that no dividend should be
declared nor shall any dividend be deciared to any class which exceeds the amount
recommended by the diractors in respect of that class.

13.5 When paying Interim dividends the directors may make payments to one
or more classes of shares fo the exclusion of the other classes or to all classes of
shares. When making such payments the directors may differentiate between the
classes to which paymenis are being made as {o the amount or percentage of dividend

payable.

13.6 Regulations 102 to 108 (inclusive) and 110 in Table A shail be read and
construed accordingly.

14, PROTECTION FROM LIABILITY
4.1 For the purposes of this article:
(a) a "Liability" is any liability incurred by a director in connection

with any negligence, default, breach of duty or breach of trust by him in relation to
the Company or otherwise in connection with his duties, powers or office or any
hability incurred by an auditor in connection with any negligence, default, breach of
duty or breach of trust by him in relation to the Company occurring in the course of
the audit of accounts; and

(b} "Assoclated Company" shall bear the meaning referred to In
seclion 256 of the 2006 Act.

14,2 Subject {0 the provisions of the 2006 Act and withaut prejudice to any
protection frem liability which may otherwise apply:

{a) the directors shall have power to purchass and maintain for any
director of the Company, any director of an Associated Company and any officer of
the Company (not being a director or auditor of the Company), insurance against
any Liabillty; and

(b} every directer or auditor of the Company and every officer of
the Company {not being a director or auditor of the Company) shall be indemnified
out of the assets of the Company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given In his favour
or in which he is acquitied or in connectlon with any application in which relief Is
granied to kim by the court from any Liability,

14.3 Regulation 118 In Table A shall not apply to the Campany.

15. TRANSFER OF SHARES

15.1 The directors may, in their absolute discretion, decline to register the
transfer of a share, of whatever class, whether or not it is a fully paid share, and
the first sentence of reguiation 24 in Table A shall not apply to the Company.
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15.2 If the directors refuse to register a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company
send to the transferece notice of the refusal, together with their reasons for the
refusal. Regulation 25 In Table A shall not apply to the Company.

15.3 Notwlithstanding anything contained in these Articles, the Directors of the
Company may not decline to register any transfer of shares in the Company and may
not suspend any registration thereof, where such transfer is:

(i} to a bank or institution to which such shares have been mortgaged or charged by
way of security {whether as lender, or agent and trustee for a group of banks or
institutions or otherwise) {a Secured Institution) or to any nominee of such Secured
institution, pursuant to any such security;

(i) executed by a Secured Institution or its nominee pursuant to the power of sale or
other power under any such security; or

(i) executed by a receiver or manager appointed by or on behaif of any Secured
Institution or its naminee, under any such security,

and furtharmore, notwithstanding anything to the contrary contained in these Articles:

{iy no transfer of any shares in the Company or proposed transferor of such shares
to a Secured Institution or its nominee;

(i} no Secured nstitution or its nominee; and

{ill} no receiver or manager appointed by or on behalf of a Secured Institution or its

nominese,
shall be requlred to offer the shares which are or are to be the subject of any such

transfer to the sharcholders for the time being of the Company or any of them, and ho
such sharehoider shall have any right under these Articles or otherwise to requirs
such shares to be transferred to them whether for consideration or nof.

and that all other provisions of the Articles of Assoclation shall remaln In full force and
effact.

186, CAPITAL

16.1 On a winding up or other repayment of capital, the assets of the
Company (including capital uncalled at the commencement of the winding up)
remaining after paying and discharging the debts and liabilities of the Company and
the costs of winding up shall be applied in the following order of priority:

16.1.1 in repayment of the capital paid up or credited as paid up on the "A"
shares {including any premium);

16.1.2 in repayment of the capital paid up or credited as paid up on the "B"
shares (including any premium);
16.1.3 In repayment of the capital paid up or credited as paid up on the "C"

shares (including any premium);

and the residue (if any) shall be divided amongst the holders of the "A" shares in
proportion t¢ the nominal amount paid up or credited as paid up on such shares,
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