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In accordance with the provisions of Chapter 2 of Part 13 Companies Act 2006, the following
resolution 15 passed as a special resolution of the Company

SPECIAL RESOUTION

THAT the articles of association of the Company attached to this resolution be adopted as the new
articles of association of the Company in substitution for, and to the exclusion of, the existing articles
of assoctation of the Company

The person named below, being the sole person eligible to vote on the above resolution on the
circulation date, irrevocably agrees to the resolution

Darren Lee Wnight, a director, for and on am Lester Adderley, a director, for and
behalf of WA Capial Limited on behalf of WA Capital Limited

Date (1 Se?ic/ 2016

NOTES:

1 If you agree with theé resolution, please sign and date this document and return it to the
Company using one of the following methods

. By hand delivering the signed copy to Miss Liz Mills, Gateley Plc, Park View
House, 58 The Ropewalk, Nottingham, Nottinghamshire NG1 5DW, or

. Post returning the signed copy by post to Miss Liz Mills, Gateley Plc, Park View
House, 58 The Ropewalk, Nottingham, Nottinghamshire NG1 5DW

lf you do not agree with the resoclution, you do not need to do anything you will not be
deemed to agree f you fall to reply

2 Once you have indicated your agreement to the resolution, you may not revoke your
agreement
3 The resolution set out above will [apse  the required majonity of eligible members have not

signffied ther agreement to them by the end of the period of 28 days begmning with the
crculation date set out above If you agree to the resolution, please ensure that your
agreement reaches us before that date

4 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 attorney or authority when returning
this document
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COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
WA CAPITAL INVESTMENTS LIMITED

{Adopted by special rasolution on CI Y 2016)

PRELIMINARY

Except as provided, excluded or modified by these Articles, the model articles for private
companies imited by shares contained in Schedule 1 of The Companies (Model Articles)
Regulations 2008 (S| 2008/3229) as amended prior (o the date of adoption of these Articles
(Model Articles) shall apply to the Company and, together with these Articles, shall
constitute the articles of the Company, to the exclusion of all other regulations and articles
In these Art:cles Regulations shall refer to regulations of the Model Articles

INTERPRETATION

Unless the context otherwise requires, words and expressions which bear particular
meanings in the Model Articles shall bear the same respective meanings i these Articles
In these Articles the 2006 Act means the Companies Act 2006, but so that any reference in
these articles to any provision of the 20086 Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being 1n force

Regulations 8, 13, 17(2) and {3), 19, 49, 52 and 53 shall not apply to the Company and
Regulation 7 shall be modified accordingly

Eligible Directors means a director who would be entiled to vote on the matter at the
meeting of directors {but excluding any directors whose vote 1s not to be counted in respect
of a particular matter)

SHARE CAPITAL

The directors are generally and unconditionally authorised for the purposes of section 551 of
the 2006 Act to exercise all the powers of the Company, to allot, and to grant nghts to
subscnbe for or convert any security into, shares of the Company, up to an aggregate
nominal value of £100 Unless renewed, this authonty shall expire on the fifth annmiversary of
the date of mcorporation of the Company, provided that the Company may make any offer
or agreement dunng the continuance of this authority (as ongmally granted or from time to
time renewed) which would or might require shares to be allotied, and/or nghts to subscribe
for or convert any security into shares to be granted, after its expiry

Sections 561 and 562 of the 2006 Act shall not apply to the allotment by the Company of
any equity security (as defined in section 560(1) of the 2006 Acl) made by the Company

TRANSMISSION OF SHARES

The directors may at any time give notice requiring a transmuttee to elect to be registered as
hoider of the share and If the notice is nol complied with within ninety days of 1ssue the
directors may at any time after the expiry of that penod withhold payment of all dwidends,
bonuses or other moneys payable in respect of the share until the requirements of the notice
have been satisfied Regulation 27(3) shall be modified accordingly
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NOTICE OF GENERAL MEETINGS

Subject to the provisions of these Articles and to any restrictions imposed on any shares,
the notice shall be given to all Members and to the directors

PROCEEDINGS AT GENERAL MEETINGS
Regulation 41(1) shall apply subject to the addition of the following sentence

“If at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeling, the meeting shall be dissolved”

A proxy nolice may be deposited at the office or at such other place within the Urited
Kingdom as 1s specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting or at any time before the time appointed
for the holding of such meeting or adjourned meeting to any director or to the secretary at
the place appointed for the holding of such meeting or adjourned meeting at which the
person named in the proxy notice proposes to vote

An instrument of proxy which 1s not deposited or delivered in a manner so permitted shall be
invalid Regulation 45 shall be modified accordingly

QUORUM FOR DIRECTORS MEETINGS

For the purpose of any meeting (or part of a meeting) held to authonse a director's conflict of
interest, If there 1s only one director in office besides the conflicted director (s), the quorum
for such meeting {or part of a meeting) shall be one Eligible Director

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other
person approved by resolution of the directors and willing to act, to be an alternate director
and may remove from office an alternate director so appointed by him

An alternate dwector shall be entitled to receive notce of all meeting of directors and of all
meeting of committees of directors which his appointor 1s a member, to attend and vote an
any such meeting at which the director appointing him 1s not personally present and
generally to perform all the functions of his appointor as a director in his absence but shall
not be entitled to receive any remuneration from the Company for his services as an
alternate director But it shall not be necessary to give notice of such a meeting to an
alternate director who 1s absent from the United Kingdom nor shall any meeting of directors
be invalid by reason that notice of, or any business to be transacted at, the meeting was not
given to any alternate director if his appointor attends such meeting

DIRECTORS MAY DELEGATE

Regulation 5 shall apply subject to the insertion of the words "powers, authonties and
discretions” in place of the word "powers™ wherever it occurs in that Regulation and the
addition at the end of the sentence of Regulation 5(3) of the words "but no person dealing in
good faith and without notice of any such revocation or alteration shall be affected by 1"

APPOINTMENT OF DIRECTORS

In any case where, as a resull of death or bankruptcy, the Company has no shareholders
and no drectors, the transmittee(s) of the last shareholder to have died or to have a
bankruptcy order made against him (2s the case may be) have the nght, by notice 1n writting,
to appoint a natural person (including a transmittee who 1s a natural person), who I1s willing
to act and 1s permitted to do so, to be a director

REMUNERATION OF DIRECTORS

The ordinary remuneration of the directors shall be such amount as the directors shall from
time to time determine or such other amount as the Company may from time to time by
ordinary resolution determine, to be divided among them in such proportion and manner as
the directors may determine or, failing agreement, equally A director holding office for part
only of a year shali be entitled to a proportionate part of a full year's remuneration
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PROCEEDINGS OF DIRECTORS

A sole direclor may exercise all the powers of the direclors and Regulation 11(3) shall be
moddied accordingly For so long as the Company has a sole director the quorum for the
transaction of the business of the directors shall be one and Regulation 11(2) shall be
modified accordingly

Provided that (so far as applicable) he has complied with the provisions of section 177 and
sectton 182 of the 2006 Act and has declared the nature and extent of hus interest, a director
who 1s in any way, whether directly or indirectly, mnterested in any proposed or existing
transaction or arrangement with the Company

1221 may be a party to or, whether direclly or indirectly, interested in any proposed
or existing transaction or arrangement with the Company or in which the
Company 1s otherwise (directly or indirectly) interested,

1222 shall be an Elgible Director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such proposed or existng
transaction or arrangement in which he 1s interested,

1223 shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unarimous decision, in respect of such proposed
or existing transaction or arrangement in which he 1s interested,

1224 may act by himself or his firm in a professional capacty for the Company
{otherwse than as audiior) and he or his firm shall be entilled to remuneration
for professional services as If he were not a director,

1225 may be a director or other officer of, or employed by, or a party to a proposed
or existing transaction ar arrangement with, or otherwise interested in, any
body corporate in which the Company 1s otherwise (drectly or indirectly)
interested, and

1226 shall not, save as he may aotherwise agree, be accountable to the Company for
any benefit which he (or a person connected with him {as defined In section
252 of the 2008 Act)) derwves from any such contract, transaction or
arrangement or from any such office or employment or from any interest in any
such body corporate and no such contract, transaction or arrangement shal! be
irable to be avoided on the grounds of any such tnterest or benefit nor shall the
receipt of any such remuneration or other benefit constitute a breach of his duty
under section 176 of the 2006 Act

Regulation 14 shall be modified accordingly
ASSOCIATE DIRECTORS

The directors may at any time and from time to ttme appoint any person to be an associate
director having such title including the word "director” as the directors may decide and may
at any time remove any person so appointed A person so appointed shall not be a director
of the Company and shall not be a member of the board of directors of the Company
Subject to any other provision of these Articles, the directors may define and limut the
powers and duties of any associate directors and may determine ther remuneration which
may be in addition to their remuneration as managers or employees of the Company

INDEMNITY

Subject to the 2006 Act, but without prejudice to any indemmity to which any person
concerned may otherwise be entitled, the directors, alternate directors, secretary and other
officers for the time being of the Company and, at the absolute discretion of the Company,
the auditers, shall be ndemnified out of the assets of the Company against any costs,
charges, losses, expenses and hiabilites ncurred by them in the execution and/or discharge
of therr duties, including all labiity incurred by them as such in defending any proceedings,
whether civil or crrminal, in which judgment 1s given in their favour, or in which they are
acquitted or the proceedings are otherwise disposed of without any finding or admission of
any material breach of duty on his part or in connection with any application in which the
court grants him, in his capacity as a relevant officer, relief from labihty for negligence,
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default, breach of duty of trust in relation to the Company's (or any associated Company's}
affairs or in connection with any application under the 2006 Act in which rehief i1s granted to
them by a courl of competent junsdiction

INSURANCE

The drectors may decide to purchase and mamtain nsurance, at the expense of the
Company, for the benefit of any relevant officer in respect of any relevant loss For the
purposes of this Article

a relevant officer means any director or other officer or former director or other officer of
the Company or an assoctated company (including any company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the 2006 Act)),

a relevant loss means any loss or lrability which has been or may be mcurred 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 assoclated If one 1s a subsidiary of the other or both are subsidianes of the
same body corporate
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