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of
MRDB Holdings Limited
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{circulatedon '8 EA—\AA@ 2019)

In accordance with Chapter 2 of Part 13 of the Companies Act 2006 the undersigned
member representing all the total voting rights of eligible members hereby agrees to the
passing of the following resolution as a special resolution of the Company:

Special Resolution
Amendment of articles

THAT article 9.3 of the Company’s articles of association be and hereby is deleted.

Eligible Members Signature Date

" Michael Ham ty foz¢ 2019

Richard Toon [ 8’/0 z / 2019

David Elson (5/oz( 2019

Brian Croshaw g y {A N @M\A IS//C, z,( 2019
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Company No: 06772302

The Companies Act 2006
MRDB Holdings Limited
(the Company)

Notes to Proposed Written Resolution

Aftached to these notes is an ordinary resolution of the Company proposed by the
directors of the Company to be passed as a written resolution.

To signify your agreement to the proposed written resolution please sign opposite
your name and insert the date of your signature.

Once you have signed the written resolution please return the signed and dated
written resolution to William Bowler at St Michael's Court, St Michael’'s Lane, Derby
DE1 3HQ.

Once you have signified your agreement to the written resolution your agreement
may not be revoked.

The written resolution is passed when the eligible member(s) has/have signified
his/their agreement to it. Ordinary resolutions require a majority of total voting
rights. Special resolutions require 75 per cent or more of toial voting rights

The written resclution will lapse If it is not passed before 28 days beginning with the
date of circulation of the written resolution.

If you signify your acceptance to the written resclution after the date specified in
note 6 your agreement to the written resolution will be ineffective.

U\Corporate\MDB\#CLIENTS\Ham ,Toon, Elson and Croshaw {Praject Slake)\Ancillaries\Section E - Acquisition of MRDB\E2(3) Written
resolution (articles and conflict) FB 14.2.19.doc




THE COMPANIES ACTS 1985 1o 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MRDB Holdings Limited

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
{Tables A 1o F) Regulations 1985 (SI 1985 No. 805) as amended by The
Companies {Tables A to F} {Amendment) Regulations 1985 (S| 1985 No. 1052),
The Companies Act 1985 (Elactronic Communications} Order 2000 (S| 2000 No.
3373), the Companies {Tables A to F) (Amendment) Regulations 2007 (Sl 2007
No. 2541) and the Companies (Tablas A to F} {Amendment) {No 2) Regulations
2007 (Sl 2007 No. 2826) so far as it relates to private companies limited by shares
{such Table being hersinafter called "Tabla A"} shall apply to the Company sava in
so far as they are excluded or varied heraby and such regulations {save as so
aexcluded or variad) and the Articles hereinafter contained shall be the Articles of
Association of 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
referance in these Articles 10 any provision of the Act or the 2006 Act shall be
deemed ® include a referance to any statutory medification or re-gnactmant of that
provision for the time being in force.

2. ALLOTMENT OF SHARES

2.1 Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the control of the diractors who may
(subject to saction 80 of the Act and to article 2.4 below) allot, grant options over
or otherwisa dispose of the same, to such persons, on such terms and in such
manner as thay think fit.

22 All sharas which are not comprised in the authorised share capital with
which the Company is incorporated and which the directors propose to issue shall
first be offerad to the membears in proportion as nearly as may be to the hnumber of
the existing shares held by them respectively unless the Company in general
meeting shall by special resolution otherwise direct. The offaer shall be made by
notice specifying the number of shares offerad, and limiting a pariod {not being less
than 14 days) within which the offar, if not accepted, will be deemed to be
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declined. Aftar the expiration of that period, these shares so deemed 1o be declined
shall be offered in the proportion aforesaid to the persons who have, within the
said period, acceptad all the shares offered to them; such further offer shall be
mads in like terms in the same manner and limited by a like period as the original
offer. Any shares not accepted pursuant to such offer or further offer as aforesaid
or not capable of being offered as aforesaid axcept by way of fractions and any
shares relsasad from the provisions of this article by any such special rasolution as
aforesaid shall be under the control of the directors, who may allot, grant options
over or otharwise dispose of the same to such persons, on such terms, and in such
manner as they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on tarms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
members. The foregoing provisions of this article 2.2 shall have effect subject
saction 80 of the Act.

2.3 In accordance with saction 91(1) of the Act sections 83(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company.

2.4 The directors area generally and unconditionally authorised for the
purposes of section 80 of the Act 1o exercise any power of the Company to allot
and grant rights to subscriba for or convert securities into shares of the Company
up to the amount of the authorised share capital with which the Company is
incorporated at any time or timas during the period of five years from the date of
incorporation 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 to do
made by the Company within that period. The authority hereby given may at any
time {subject to the said section 80) be renewead, ravoked or varied by ordinary
resclution.

3. SHARES

3.1 The lien confarrad by regulation 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, whather he shall be the sole registerad
holder thereof or shall ba 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 shall be
modified accordingly.

3.2 The liability of any member in defauit in respact of a call shall be
increased by the addition at the and of the first sentence of regulation 18 in Table
A of the words "and all expensas that may have been incurred by the Company by
reason of such non-payment”.

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening a genaral meeting shall comply with the
provisions of section 325(1) of tha 2006 Act as to giving information to membears
in ragard to thair right to appoint proxies; and notices of and other communications
relating to any general mesting which any member is entitted to receive shall be
sent o the directors and to the auditors for the time being of the Company.
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4.2.1 No business shall be transacted at any general meeting unlass a quorum
is present Subject to article 4.2.2 below, two persons entited to vote upon the
business 1o he transacted, sach being 8 member or a proxy for 8 member or a duly
authorisad representative of a corporation, shall be a quorum.

4.2.2 If and for so long as the Company has only one member, that member
present in parson or by proxy or (if that member is a corporation) by a duly
authorised representative shall be a quorum.

4.2.3 If a quorum is not present within half an hour from the time appointed for
a general meeting the genaral meeting shall stand adjourned tv the same day in the
next week at the same time and place or to such other day and at such other time
and place as the directors may determine; and if at the adjourned general meating a
quorum is not present within half an hour from the time appointed therefor such
adjournad general meating shall be dissolved.

4.2.4 Regutations 40 and 41 in Table A shall not apply to the Company.

4.3.1 If and for so long as the Company has only one member and that member
takes any decision which is required to be taken in general meeting or by means of
a written resolution, that decision shall ba as valid and effactual as if agreed by the
Company in ganaral meeting, subject as provided in article 4.3.3 balow.

4.3.2 Any decision taken by a sole member pursuant to article 4.3.1 above
shall be recorded in writing and delivared by that member to the Company for entry
in the Company's minute book.

4. 3.3 Resolutions undar section 168 of the 2008 Act for the removal of a
director bafore the expiration of his period of office and undar section 510 of the
2006 Act for the ramovat of an auditor bafore the expiration of his period of office
shall only be considered by thse Company in ganaral maating.

4.4 A member present at a meeting by proxy shall be entitled to speak at the
meeting and shall ba entitied to one vcta on a show of hands. In any case whare
the same parson is appointad proxy for more than one member he shall on a show
of hands have as many votes as the number of membars for whom he is proxy. A
member present at a meating by meora than one proxy shall be entifled to speak at
the meeting through each of the proxies but the proxies together shall be entitied
to only one vote on a show of hands. In the evant that the proxies do not reach
agraemant as to how their vote should be exercisad on a show of hands, the voting
power is treatad as not exercised. Regulation 54 in Table A shall be modified
accordingly.

4.5 Unless resolved by ordinary resclution that regulation 62 in Table A shall
apply without modification, the appointment of & proxy and any authority under
which the proxy is appointed or a copy of such authority certified notarially or in
soma other way approved by the directors may be deposited or received at the
place specifiad in regulation 62 in Table A up to the commencement of the meeting
or {in any case whare a poll is taken otherwise than at the meeting) of the taking of
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the poll or may be handed to the chairman of the meeting prior to ths
commeancement of the business of the meeting.

B. APPOINTMENT OF DIRECTORS
5.1.1 Ragulation 64 in Table A shall not apply to the Company.

5.1.2 The maximum number and minimum number respectivaly 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 cna. Whensver the minimum
number of directors is one, a sole director shall have authority to exarcise all the
powars and discretions by Tabla A and by these Articles expressed to be vested in
the directors generally, and regulation 89 in Table A shall be modified accordingly.

5.2 Ragulations 76 to 79 (inclusive) in Table A shall not apply to the
Company.
5.3 No person shall be appointed a director at any general meeting unless
eithar:-

{a) he is recommended by the directors; or

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

appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given t the Company of the intention to propose
that person for appointmant, together with notice signed by that person of his
willingness to be appointed.

5.4.1 Subject to article 5.3 above, the Company may by ordinary rasolution
appoint any person who is willing to act to be a director, either to fill a vacancy or
as an additional director.

54.2 Tha directors may appoint a person who is willing to act to be a director,
either to fill 8 vacancy or as an additional director, provided that the appointment
does not cause the number of directors to excesd any number detarmined in
accordance with article 5.1.2 above as the maximum number of directors and for
the time being in force.

B5.5 In any case whare as the rasult of death or deaths thea Company has no
members and no directors the personal reprasentatives of the last member to have
diad shall have the right by notice in writing to appoint a person to be a diractor of
the Company and such appointment shall be as effective as if made by the
Company in genaral meeting pursuant to article 5.4.1 above. For the purpose of
this article, whera two or mora members die in circumstancas rendering it uncertain
which of them survived the other or others, the members shall be deemed to have
died in ordar of seniority, and accordingly the younger shall be deemad to have
survived the elder.
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6. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow
monay without limit as to amount and upon such terms and in such manner as they
think fit, and subject {in the case of any security convartible inte shares) to section
80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalied capital, or any part thereof, and to issus
debentures, debenture stock, and other sacurities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

7. ALTERNATE DIRECTORS

7.1 Unless otherwise determined by the Company in gerneral meeting by
ordinary resolution an alternate director shall not be entitted as such to receive any
remuneration from the Company, save that he may be paid by the Company such
part (if any} of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct, and
the first sentance of ragulation 66 in Table A shall be modified accordingly.

7.2 A director, or any such other person as is mentioned in ragulation 65 in
Table A, may act as an alternate director to reprasent more than one director, and
an alternate director shall be entited at any meeting of the directors or of any
committee of the directors 1o one vote for every director whom he reprasents in
addition to his own vote (if any) as a director, but he shall count as only one for the
purposa of determining whethar a quorum is presant.

8. GRATUITIES AND PENSIONS

8.1.1 The diractors may exercise the powers of the Company confarred by its
Memorandum of Assocciation in ralation 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 exarcise of any such powaers.

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

9. PROCEEDINGS OF DIRECTORS

9.1 Ragulation 88 in Table A shall ba read and construed as if the third
saentence wara omitted therefrom.

9.2 Subject to article 9.3, the directors may, in accordance with section
175(5}a) of the 2006 Act, authorise any matter which would otherwise involve or

may involve a diractor breaching his duty under section 175(1) of the 2006 Act to
avoid conflicts of interest {a "Conflict").

9.3 Deleted
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9.4 Each director shall comply with his obligations to disclose his interest in
existing and proposed transactions or arangements with the Company pursuant to
sactions 177 and 182 of the 20086 Act

95 Sawve in relation o a resolution authorising a Conflict, a director may vote,
at any meeting of the directors or of any committea of the directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in
which he has, diractly or indirectly, any kind of interest whatsoever, and if ha shall
vota on any such resolution his vots shall be counted; and in relation to any such
rasolution as aforesaid he shall {(whether or not he shall vots on the same) be taken
into account in calculating the quorum present at the meeting.

9.6 Regulations 94 to 97 {inclusive) in Tabla A shall not apply to the
Company.
10. COMMUNICATION BY MEANS OF A WEBSITE

10.1 Subject to the provisions of the 2006 Act, a document or information
may ba sant or supplied by the Company to a person by being made available on a
wabsite.

11. THE SEAL

1.1 If the Company has a seal it shall only be used with the authority of the
directors or of a committee of directors. The directors may determine who shall
sign any instrumant to which the seal is affixed and unless otharwise so
detsrmined it shall ba signed by two directors, a director and the secretary or, if
there is only one director and no secretary in office, by the sole director. The
obligation under regulation 6 in Table A relating to the sealing of share certificates
shall apply only if the Company has a seal. Ragulation 101 in Table A shall not
apply to the Company.

11.2 The Company may exarcise the powars conferred by section 39 of the
Act with regard to having an official saal for use abroad, and such powaers shall be
vasted in the directors.

12 PROTECTION FROM LIABILITY
12.1 For the purposes of this article:

(a) a "Liability" is any liability incurred by a director in connection
with any naegligence, default, breach of duty or breach of trust by him in relation to
the Company or otharwisae in connection with his duties, powars or office or any
liability incurred by an auditor in connaction 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

MG OBie



{b} "Associated Company” shall bear the meaning referred to in
saction 256 of tha 2006 Act.

12.2 Subject to the provisions of the 2006 Act and without prejudice to any
protection from liability which may otherwise apply:

{a) the directors shall have powar t0 purchase and maintain for any
diractor of tha Company, any director of an Associatad Company and any officer of
the Company (not being a director or auditor of the Company), insurance against
any Liability; and

{b) every director or auditor of the Company and every officar of
the Company (not baing & director or auditor of tha Company} shall be indemnified
out of the assets of the Company against any liability incurred by him in defending
any proceadings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application in which relief is
grantad to him by the court from any Liability.

12.3 Regulation 118 in Tabla A shall not apply to the Company.
13. TRANSFER OF SHARES

13.1 The directors may, in their absolute discretion, decline to register the
transfer of a share, whather or not it is a fully paid share, and the first sentence of
regulation 24 in Table A shall not apply to the Company.

13.2 If the directors refuse to ragister a transfer of a share, they shall within
two months after the date on which the transfer was lodged with the Company
send v the transferee notice of the refusal, together with their reasons for the
refusal. Regulation 25 in Table A shall not apply to the Company.

14. MEETINGS

14.1 In this article "communication” and "electronic communication” shall bear
the meanings set forth in the Electronic Communications Act 2000 or any statutory
modification or re-enactment thareof.

14.2 A person in elactronic communication with the chairman and with all
other parties 10 a meeting of the diractors or of a committee of the directors shall
be regarded for all purposes as personally attending such a meeting provided that
but only for so long as at such a meeting he has the ability to communicate
interactively and simultaneously with all other parties attending the mesting
including all persons attending by way of electronic communication.

14.3 A maeting at which one or more of the directors attends by way of
electronic communication is deemed to be held at such place as the directors shall
at the said meeting resolve. In the absence of a resolution as aforesaid, the meeting
shall ba deemed to be held at the place, if any, where a majority of the diractors
attending the meeting are physically present, or in default of such a majority, the
place at which the chairman of the meeting is physically present.
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