AJS PROPCO LIMITED (COMPANY NUMBER: 09920472)

Minutes of a meeting of the shareholders of AJS PROPCO LIMITED (Company} held at
Shantock Cottage, Shantock Lane Bovingdon, Hemel Hempstead, England, HP3 ONG on 13

May 2016 at 3 30pm
IN ATFENDANCE: NAME POSITION
MR ADAM JOEL BYER Shareholder
MRS AMANDA JANE BYER Sharcholder
1. CHAIRPERSON

21

22

23

3t

MR ADAM JOEL BYER was appomnted chairperson of the meeting
GENERAL

There was produced to the mesting a notice (Notice) convening the meetung and a
consent to short notice of the meeting signed by the Sharcholders

With the consent of al! members present, the Notice was taken as read

On a show of hands, the Shareholders unanimously passed the resolution numbered 1
i the Notice,

RESOLUTIONS

The special resolutions set out in the Notice were duly proposed and voted upon and
the chairperson declared that the resolution numbered | 1n the Notice had been duly
passed as a special resolution

OTHER BUSINESS

There being no further business, the chairperson declared the meeting closed at
3 40pm.
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AJS PROPCO LIMITED (COMPANY NUMBER: 09920472)

NOTICE OF GENERAL MEETING

Notice ts hereby given that a General Meeting (Meeting) of AIS PROPCO LIMITED
(Comapaany) will be held at Shantock Cottage, Shantock Lane Bovingdon, Hemel Hempstead,
England, HP3 ONG on 13 May 2016 at 3 30pm to transact the following business

SPECIAL RESOLUTIONS

l THAT the draft articles of association produced to the meeting and, for the purposes
of identification, attached to this resolution be adopted as the articles of association of
the Company m substitution for. and to the exclusion of, the Company's existing
articles of association.

By order of the Board
e :
MR ADAM JOEL BYER AND MRS AMANDA JANE BYER
{Director) (Director)
AJS PROPCO LIMITED (COMPANY NUMBER 09920472)
Shantock Cottage, Shantock Lane Bovingdon, Hemel Hempstead, England, HP3 ONG

5 MAY 2016




NOTES TO THE NOTICE OF GENERAL MEETING

Appeintment of proxies

1. As a member of the Company, you are entitled Lo appont a proxy to exercise all or any of
your nghts to attend, speak and vote at the Meeting and you should have received a proxy
form with this notice of meeting You can only appowt a proxy using the procedures set out
in these notes and the notes to the proxy form.

2 A proxy does not need to be a member of the Company but must attend the Meeting to
represent you Details of how to appont the Charrman of the Meeting or another person as
your proxy using the proxy form are set out 1n the notes to the proxy form [If you wish your
proxy to speak on your behalf at the Mecting you will need to appomnt your own choice of
proxy (oot the Chairman) and give your instructions durectly to them,

4 If you do not give your proxy an mdicanion of how to vote on any resolution, your proxy
will vote or abstain from voting at his or her discretion Your proxy will vote (or abstam from
voting) as he or she thinks fit 1n relation to any other matter which 1s put before the Meeting,

Appointment of proxy using hard copy proxy form

5 The notes to the proxy form explan how to direct your proxy how to vote on each
resolution or withhold their vote

To appoint a proxy using the proxy form, the form must be
¢ comgpleted and signed;

e sent or delivered to the Company at Shantock Cottage, Shantock Lane Bovingdon, Hemel
Hempstead, England, HP3 ONG; and

e received by the Company no later than 1 May 2016 at 3 00pm

Any power of attomey or any other authonity under which the proxy form is signed (or a duly
certified copy of such power or authonty) must be included with the proxy form

Electronic appointment of proxies

6 As an alternative to compleung the hard-copy proxy form, you can appoint a proxy
electronucally by email (with a read receipt). For an electronic proxy appointment to be vaiid,
your appaintment must be recerved by the Company no later than 11 May 2016 at 3 00pm

Thts e-mail address should aot be used for any other purposes unless expressly stated
Changing proxy instructions

8 To change your proxy mstructions simply submil a new proay appomiment using the
methods set out above Note that the cut-off time for receipt of proxy appowntments (see
above) also apply m relation to amended instructions, any amended proxy appointment
received after the relevant cut-off ume will be disregarded
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Where you have appomnted a proxy using the hard-copy proxy form and would like 1o change
the mstructions using another hard-copy proxy form, please contact Mr Adam Byer at
adambyer{@yahoo co uk / Shantock Cottage, Shantock Lane Bovingdon, Hemel Hempstead,
England, HP3 ONG

If you submst more than one valid proxy appomntment, the appointment received last before
the latest time for the receipt of proates will take precedence.

Termination of prexy appointments

G In vrder (o revoke a proxy mstruction you will need o mfomm the Company uwing one of
the following methods

» By sending a signed hard copy notice clearly stating your miention to revoke your proxy
appointment to Shantock Cottage, Shantock Lane Bovingdon, Heme! Hempstead,
England, HP3 ONG. Any power of attorney or any other authorty uader which the
revocation notice 15 signed (or a duly cernfied copy of such power or authority) must be
meluded wath the revocation notice

* By scrding an e-mail to adambyer@yahoo co uk and providing a valid read receipt,

In erther case, the revocation notice must be received by the Company no later than 11 May
2016 at 3.00pm.

If you aftempt to revoke your proxy appointment but the revocation is reccived after the time
spectfied then, subject to the paragraph directly below, your proxy eppointment wiil remain
vahd

Appointment of a proxy does not preclude you from attending the Meeting and voting m
person If you have appomted » proxy and attend the Meeting m person, your proxy
appourtment will automatically be terminated

Communication

10. Except as provided above, members who have general querses about the Meeting should
coniact Mr Adamn Byer a1 to adambyer@yahoo.couk (no other methods of communicalion
will be accepted)

You may not use any electronic address provided either:
s in this notsice of general meeting; or
» any related documents (mcluding the proxy form),

to communicate with the Company for any purposes other than those expressly stated.




Company number 09920472

AJS PROPCO LIMITED (Company)

CONSENT TO SHORT NOTICE OF A GENERAL MEETING

We, the undersigned, being the members of the Company cntitled to attend and vote at the
general meeting to be held at Shantock Coftage, Shantock Lane Bovingdon, Hemel
Hempstead, England, HP3 ONG on 13 May 2016 at 3 30pm (Meeting) We consent to the
Meeting taking place at the time and date set out m the attached notice convening the Meeting
(Naotice) notwithsianding that it shall have been convened on less than the statutory penod of
notice

.m/.x va ve mers eawee = b

Adam Joel Byer

12 05 2016

......

Amanda Jane Byer

12.05 2016




AJS PROPCO LIMITED (COMPANY NUMBER: 09920471)

BOARD MINUTES

Minutes of a meeting of the board of directors of AJS PROPCO LIMITED (Company) held at
Shantock Cottage, Shantock Lane Bovingdon, Heme! Hempstead, England, HP3 ONG on 5
May 2016 at 3 30pm

PRESENT: NAME POSITION
MR ADAM JOEL BYER Director
MRS AMANDA JANE BYER Director

L. CHAIRPERSON

MR ADAM JOEL BYER was appointed chairperson of the meeting and chaired the
meeting throughout

1 NOTICE AND QUORUM

The chairperson reported that due notice of the meeting had been given and that a
quorum was present Accordingly. the chairperson declared the meeting open.

3, DECLARATION OF INTERESTS

3 The following dircctors declared the nature and extent of their interest in the proposed
transaction to be considered at the meeting 1n accordance with the requirements of
sectton 177 of the Companies Act 2006 and the Company’s articles of association, as
follows

Name Nature and extent of interest

MR ADAM JOEL BYER. | Holder of 30% of the shares of the Company.

MRS AMANDA JANE | Holder of 50% of the shares of the Company
BYER

32 It was noted that pursuant to article 8 of the Company’s articles of association, a director
may vote and form part of the quorum in relation to any contract, proposed contract or
any arrzngement 1n which he 1s interested directly or indirectly.

4, BUSINESS OF THE MEETING

The chairperson reported that the business of the meeting was to consider

(@)  the amendment to the articles of association n order 1o allot new shares and
new classes of shares in the Company (Propesed Allotment).
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(b) the circulaunon of a draft sharecholders’ resolution to obmin sharcholder
approvals in connection with the amendment to the articles of association,

5. DOCUMENTS PRODUCED TO THE MEETING

51 The following documents were produced to the meeting.

{8) anonce (GM Notice) convening a shareholders’ general meeting at Shantock
Cottage, Shantock Lane Bovingdon, Hemel Hempstead, England, HP3 ONG
on 13 May 2016 at 3 30pm contaming the draft shareholders’ resolution 1n
respeci of

(0  the adoption of the draft articles of association as the arucles of
associaton of the Company wn substitution for, and to the exciusion
of, the Company's existing articles of association; and

(b}  the draft articles of association

(together the Documents)

6. APPROVAL BY BOARD MEMBERS

61 After careful consideratien of the Documents, IT WAS RESOLVED

{a})  the Proposed Allotment would promote the success of the Company for the
benefit of its members as a whole,

(b} to approve the DOCUMENTS in the form produced to the meeting, and
{¢y to send the DOCUMENTS to the sharcholders of the Company

62 IT WAS FURTHER AGREED that MR ADAM JOEL BYER would be mstructed to,

{a}  procure the potification to Companics Housc in respect of the amendments to
the Company’s articles of association ~ once approved; and

()  do ali such acts and things and agree and execute on behalf of the Company
all such other documents to which the Company 1s a party and all other
documents as may be required n order to effect the resolutions passed
pursuant to these minutes, subject in each case to such amendments as those
executing the same on behalf of the Company think fit

7. FILING

It was agreed that MR ADAM JOEL BYER would to make all necessary and
appropriate entries in the books and registers of the Company and to arrange for the
necessary forms and documents to be filed at Companies House if approved

8. CLOSE

There was no further bustoess and the chairperson dectared the meeting closed,




AJS PROPCO LIMITED (COMPANY NUMBER: 09920472)
THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF AJS PROPCO LIMITED
PREAMBLE AND INTERPRETATION

The following interpretations shall be applied to these Articles

{a) “The Company” means the Company as the name registered m the Memorandum of
Association

{b) “The Act” means the Companies Act, 2006, and se as to include all and any further
statutory modifications or re-enactment for the time being in force as subsequently made and
enacted from time to time whether by statute, statutory instrument or other order

{c) The Companmes (Model Articles) Regulations, 2008, save as specifically modified or
excluded by or inconsistent with any Article adopted hereafier, shall constitute the adopted
regulations of the Company “The 2006 Act” means the Companies Act 2006

LIMITED LIABILITY

. The hability of the members shall be Iimited to the amount (if any) unpaid on the shares
held by them.

THE BOARD AND DIRECTOR APPOINTMENTS

2 (a) The minimum number of appointed Directors of the Company shall not be less than one
Any person willing to act as a director and who 18 not prohibited in law from so acting may
be appointed to the board either by way of a decision of the directors or by way of an
ordinary resolution of the members.

{b) The number of Directors as appointed from tirne to time shall constitute the Board of the
Company

{c) The Company by way of the passing of an Ordinary Resolution in General Meeting may
Determine the maximum number of Dircctors that may be appointed Unless and until such
time as otherwise determuned, there shall be no maximum number,

(d) No Director of the Company shall be required to retire by rotation

{e) Unless and until so nominated by the Board, no person shall deemed to be eligible to be
appointed the position of Director of the Company unless and until not less than fourteen nor
more than thirty five clear calendar days have elapsed before the date of holding any General
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Meeting of the Company and there shall have been lodged with the Company Secretary at the
registered office of the Company notice in writmg by a Member enabled to attend and vote at
any such General Meeting of his intentron to propose any such person for election as a
Darector of the Company and a further notice m writing signed by the person proposed for
election as a Director of his consent to be appointed as such a Director. |

(f) The Board shall at all times (and until such time as otherwise determined by the
Company) retain the power to appoint any person to the position of Director from time to
time. Such power shall be exercisable for the purpose of either appomting a further Director
of the Company to the Board or i order to fill any casual vacancy that may anse from tume to
time on the Board Such power 1s exercisable without prejudice 1n any respect to the power of
the Company in General Meeting to clect a person so nominated to be a Director of the
Company.

(g) The Directors may appoint one of thew number to the position of Managing Director or
such other executive position as they may determine.

(h) Subject to the articles, the directors are responsible for the management of the Company’s
Business, for which purpose they may exercise all the powers of the Company.

(1) The shareholders may, by special resolution, direct the directors to take, or refram from
taking, specified action. No such special resolution invalidates anything which the directors
have already done.

(3) Subject to the articles, the directors may delegate any of the powers which are conferred
on them under the articles to such persons, by such means (including by power of attorney) to
such an extent in relation to such matters or territories; and on such conditions or subject to
such restrictions as they may see fit. If the directors so specify, any such delegation may
authorise further delegation of the dwectors’ powers by any person to whom they are
delegated

(k) The directors may revoke any delegation in whole or part or alter its terms of reference at
any time

(1) The directors may distribute the mcome and / or capital of the Company to any class of
shares, in any manner and 1 such proportions as they see fit, including on the winding up of
the Company.

COMMITTEES OF THE BOARD

3 (a) Committees to which the directors delegate any of their powers must follow procedures
which are based as closely as possible on those provisions of the articles which govern the
taking of decisions by directors

(b) The directors may make rules of procedure for coramittees, which prevail over rules
derived from the articles if they are not consistent with them

NOTICE OF MEETING OF THE DIRECTORS




4 (a) Notice of such meeting of the Directors shall be given to each Dwector (including every
Alternate Director) at any address supphied by him to the Company (including by way of
electronic communication), for such purpose whether or not he is present within the Umted
Kingdom, provided that any Director shall have the power to waive notice of any such
meeting either prospectively or retrospectively and if he does so it shall not affect the validity
of such mecting that the required notice was not given to him

(b} A meeting of the Directors may be convened and held at any location in any junisdiction
anywhere in the world

{(c) Any appointed director may call a directors’ meeting by giving notice of a meeting to the
other appointed directors and any such notice must state the proposed date, time, location and
subject matter and where it 1s anticipated that directors participating in the meeting will not
be mn the same place, how 1t is proposed that they should communicate with each other during
the meeting.

(d) Such notice of a dwectors’ meeting need not be given in wnting, but must be
communicated to each director m a reliable and effective marmer and such director
convening such meeting must ensure subject to the urgency of any matter to be decided by
the directors that as many directors as practicable are likely to be available to participate s it

(e) Notice of a directors’ meeting need not be given to directors who waive their entitlement
to notice, prospectively or retrospectively and a Dyrector 1s to be treated as having waived his
entitlement to notice of a meeting if they have not supplied the Company with the
information necessary to ensure that they recesve the notice before the meeting takes place

RESOLUTIONS OF THE BOARD

5 {a) Any decision of the directors must be either a unanimous decision or a majority
decision except

where . -
(i) the Company only has one director, and

(i1) no provision of the articles or rule made by the directors requires it to have more than one
director (either generally or for the purposes of taking decisions other than majonty
decisions),

(b) Subject to the articles, the directors may take either a unanimous decision or a majority
decision on any matter, and may, but need not, take any decision at a directors’ meeting.

(¢} The directors take a unanimous decision when they all indicate to each other that they
share a common view on a matter A unammous decision may be taken without any
discussion between directors and may (but need not necessarily) take the form of a resolution
in wnting, copies of which have been signed by each director.




(d) A majority decision may be made without a directors” meeting and such decision s taken
1f 2 director has become aware of a matter on which the directors need to take a decision and
if that director has made the other directors aware of the matter and the decision and if the
directors have had a reasonable opportunity to communicate their views on the matter and the
decision to each other and 2 majority of those directors vote in favour of a particular decision
on that matter  If, however, a director is aware that consulation with another director will
make it impossible to take a particular decision as soon as the Company’s business requires
then that director may decide not to communicate with that other director in relation to that
decision before 1t 1s taken, but must communicate any such decision not to communicate to
all the other directors as soon as 15 practicable, explaiming the reasons for it

(e} if a director states that he does not wish to discuss or vote on a particular matter, the
directors may choose not to communicate with that director in relation to decisions to be
taken on that matter.

(f) Directors participating 1n the taking of a majority decision otherwise than at a directors’
meeting) may be in any location anywhere 1n the World and may participate al different tmes
and may communicate with each other by any means

QUORUM

6 No majority decision (other than a decision to call a directors® meetmg or a general
meeting) shall be taken by the directors unless a quorum participates in the decision-making
process The quorum for directors’ decision-making may be fixed from time to ttme by a
decision of the directors, but shall not be less than two, and unless otherwise so fixed shall be
two and if the number 1s not satisfied the directors may not take any majority decision other
than a decision to appoint further directors, or to call a general meeting so as to enable the
shareholders to appoint further directors Where the Company has only a single director then
one Director attending and voting shali constitute a quorurn

APPOINTMENT OF CHAIRMAN

7 {a) The directors may appoint one of thewr number to chair all of the processes by which a
mayority decision may be taken, or a particular process, or processes of a particular type (such
as directors’ meetings), by which a majority decision may be taken and any such director so
appointed shall be known as the chairman.

(b) The directors may termnate the chairman’s appotntment at any time

{c) If the chairman s not participating in 2 directors’ meeting within ten munutes of the time
at which it 15 scheduled to start, the participating directors must appoint one of themselves to
chair 1t in the appoimtees absence

{d) The Chaxwrman shall have a second or casting vote in the case of an equality of voles
which may only be exercised by him to maintain the status quo However, the directors may
make a rule that if a majonty decision is to be taken on a matter and equal numbers of
directors hold differing views on the matter then the views of the chairman or some other
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specified director shall determine the majority decision which 1s taken on that matter except
that such casting vote rule shall not apply 1f the views of the specified director are to be
disregarded as a result of an actual or potential conflict of mterest

CONFLICT OF INTEREST

8 A Drrector shall be entitled to voie 1n regard to any contract or arrangement in which he is
interested or on any such hke matter ansing thereout provided that he declares tus interest
pursuant to S 177 of the Act and if he votes on any such matter or related matter then s vote
shall be counted and lus presence at the meeting shall be counted in estimating a8 quorum in
constdermg any such arrangement or contract whether at a meeting of the Directors or
commitiee of the directors The declaration of any interest by a Direclor in any contract or
arrangement shall be formally recorded in the minutes of the meeting.

9. (a) No requirement exists to declare an mnterest in the case of the following permutied
causes which shall remam exempt . -

{1) a guarantee given, or to be given, by or to a director 1n respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries;

(i)  subscripiion, or an agreement to subscribe, for shares or other securifies of the
Company or any of its subsidiaries, or to underwnte, sub-underwrite, or
guarantee subseription for any such shares or securihies, and

{iif)y  a contract about benefits for employees and directors or former employees and
directors of the Company or any of its subsidiaries which does not provide
special benefits for directors or former directors

{b) In determining the right of a director to vote the question shall be referred to the chairman
of the meeting whose ruling m relation to any director other than the chairman shall be
conclusive,

MINUTES OF BOARD MEETINGS

10 The dwectors shall ensure that the Company keeps a record in writing, of every
unanimous or maority decision taken by the drectors for at least ten years from the date of
the decision recorded in it and shall mauntain such minutes in a beok properly designated for
such purpose and shall convey copies of such documents 1 any manner they may see fit.

REMUNERATION OF DIRECTORS & EXPENSES

11 {a) A director shall be entitled to remuneration for their services to the Company as
directors and) for any other service which they undertake for the Company and such
remuneration may include tens and conditions relating the payment of a peasion, aliowance
or gratuty and or any death, sickness or disability benefits as may be determmed by the
board from time to time and any such directors’ remuneration shall accrue on a daily basis.




(b) The Company may pay any such reasonable expenses which the directors properly incur

in

connection with the exercise of thewr powers and the discharge of their responsibilities n
relation to the Company

DIRECTORS DUTIES OF OFFICE

12 (a) A Durector of the Company (including every appointed alternate Drrector) shall be
subject to the general duties as specified in S 171 - 177, Compames Act, 2006, which shall at
all times be owed by every Director to the Company.

13 Every appointed Director shall at all times in the exercise of the powers and duties of his
office and otherwise. -

(a) Act within the powers of the registered constitution of the Company and only exercise

such powers for the true purpose for which they have been conferred upon him

(b) Act 1n good faith with the object of promoting the furtherance and success of the

Company for the benefit of its members, employees, the communities in which it 15
established and 1n which it operates, and to further good relations between its
suppliers and customers, to act reasonably and fairly between members and to
promote the reputation, success and understanding of the Company.

(c) Exercise independent judgement where appropriate.

(d) Exercise at all imes reasonable care, skill and dihgence 1n the exercise of the powers

of his office

(e) Avoid any direct or indirect conflict of interest with the interests of the Company,

0

except where such transaction or arrangement with the Company which has been
authorised following declaration of interest made to the Board under article 8.
provided that such authorisation and approval is made by a majority of the Board
without the vote of the Director(s) subject of the declared interest and without
counting lim in declaring a quorum for a meeting of the Board or any other such
mnterested Director.

Refuse any direct or indirect benefits arsing or resulting from (whether directly or
indirectly) his position as a Director (or otherwise) or in relation to any other position
or office held by him within the Company from a third or other party and which
would be conferred as a result of him agreeing, undettaking, assisting, facihitating or
omitting to undertake any action as a Director which may normally be expected of
hin in the normal course of his duties except Where such benefit cannot reasonably
be regarded as having derived from his position or office

(g) Declare the nature and extent of any interest i any proposed transaction or

arrangement with the Company and any such declaration may be made by way of
written notice to the Board of Dwectors, at a meeung of the Board or by way of
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written notice under S 184, 2006 Act or by way of general notice under S 185, 2006
Act before any such transaction 1s entered into.

{1) Such nouice need not be given where a Director 15 not aware or have knowledge
of any such proposed transaction or arrangement, where no conflict of interest has
arisen, where the Board 15 already aware of any such proposed transaction or
arrangement or where such transaction or arrangement relates to his terms or
conditions of service

(1) In the event that any such declaration 15 inaccurate or incomplete, or becomes so
by way of the change and nature of events, then a further declaration must be
made based upon the changed circumstances.

APPOINTMENT OF ALTERNATE DIRECTORS

14 (a) An appointed Director of the Company shall be entitled to appoint an alternate
director i order 1o attend and vote at any meeting of the board of directors or a committee of
the Durectors at which the appomnting Director 18 unable to attend Such alternate Director
may represent more than one director but 1n determining a quorurn present at any meeting of
the Directors shall only be counted as a single Director but nevertheless shall be entitled to
cast one vote for each of the Directors for Whom he 1s appointed as an alternate Director,

(b) The appomntment of an alternate Director shall be approved by the Board of Directors
prior to an alternate director’s appointment being effective and to luim taking up any such
duties and he shall not be entitled to any remuneration other than the rernbursement of his
reasonable expenses.

DIRECTORS’ BORROWING POWERS

15. The Directors shall be empowered (whether expressly or impliedly) to exercise n
pursuance of its objects and powers all of the borrowing powers of the Company,

(a) to negotiate credit facilities and credit hnes from suppliers and other commercial and non
- commercial bodics and to delegate such negotiating powers to other officers and employees
of the Company

{(b) to borrow and secure the payment of any and all such moneys loaned to the Company tn
any form of currency by guarantees or any other form of appropriate security.

{c) to guarantee the fulfilment of any and all such obhgations and the performance of any
such contract or other obligations entered mto on behalf of the Company, and,

(d) to 1ssue any redeemable share capital, loan or debenture stock and debentures and to
charge and mortgage any and all of the assets and property and uncalled capital of the
Company

APPOINTMENT OF COMPANY SECRETARY




16 (a) Pursuant to the provistons of S 270, Companies Act, 2006, the Company may appomnt
an officer or person as its appointed Company Secrctary but if no such person 15 so
nominated any duty that may normally be required to be done by a Company Secretary may
be undertaken by either a director or a person authonsed generally or specifically by the
Directors

(b) Where no Company Secretary is appointed any person authorised to undertake the duties
of a Company Secretary shall m the view of the Directors be of sufficient competence or
experience to undertake such role and the Directors shall in making any such appomtment
take nto account the extensive duties and requirements on the Company under the
Companies Acts, 1985 - 2006 and supporung statutory instruments.

ADOPTION OF COMPANY SEAL

17. (a} The Company may adopt a seal which shall then be deemed to be the common seal of
the Company

(b) A seal once formally adopted may only be used under the authority of the Board of
Directors or a commuttee of the Board appointed, authorised and empowered by it to execute
all and any such documentation requiring such use of the seal on behalf of the Company

Every document to which the seal 1s so affixed shall be signed by at least one Director and
the Company Secretary or two Directors of the Company. unless the Board at a meeting of
the Directors shall have otherwise deterrined. The obligation to seal share certificates shall
not apply 1f the Company has not adopted a seal

(¢) The Company shall be entitled to have an Official Seal for use abroad 1n a foreign
territory or jurisdiction. Such power to use the seal shall be vested in the Board of Directors
who may authonise any person within a foreign jurisdiction to use the seal on behalf of the
Company.

SHARE ALLOTMENTS

18, (a) No share shall be allotted for less than the aggregate of its nominal value and any
premium to be paid to the Company for its 1ssue

(b) Shares shall be allotted or dealt with by the Board of Directors n any manner that they
shall see fit subject to a maximum allotment of 1,000,000 shares of £1 each The Board shall
have the power to allot any such shares, create any class of shares, convert any 1ssued
securities into shares of the Company and grant any appropnate rights to subscribe for such
shares under the authornity granted to them by S 551 of the Act for the period of five calendar
years from the date of adoption of the articles of association of the Company. Such authonty
of the Board of Directors to allot shares and deal with the shares within their powers of
allotment may only be renewed, revoked or varied by Company by way of the passing of an
Ordinary Resolution 1n General Meeting Pursuant to Ss 570 and 573, 2006 Act, the authonty
of the Board is conferred as if S 561(1), 2006 Act, does not apply to the Company.




(c) The Board shall be empowered to honour any and all such agreements made within the
five year calendar period even though the time of actual allotment and granting of any such
nghts may actually be effected outside of the five year period.

(d) Any application for an alotment of shares to be issued shall be made 1 writing and
addressed to the Company at 1ts registered office address.

(¢) Whensoever the Board proposes to i1ssue any shares to be allotted, then (unmless the
Company shall by way of a special resolution passed in a general meeting of the Company
shall have otherwise deterrmned) the Company shall first offer any and all such shares to all
of the existing shareholders by way of an offer made to them Such offer shall offer all such
shares proposed to be issued to the exisung sharcholders in the same proportion (or as near
to) as the number of existing shares held by them Such offer shall set a limiting period 1n
which such offer must be accepted (in whole or n part, being the prescribed period of not
earlier than 14 calendar days}, in which the offeree shall be time to accept the offer If no
acceptance 15 forthcoming from him within the period allowed, then those shares shall then
subsequently be offered in the same manner to those members accepting therr within the
prescribed pertod Any such shares offer for shares not so accepted within the prescnibed 14
calendar day period shall only then be under the control of the Directors who shall be
empowered to allot and deal with all such shares in the manner prescribed in clause 18 (c).
Any and all such sharcs not capable of being offered except by way of a fraction of an issued
share shall remain under the control of the Board of Directars

(f) The authority of the Board of Directors to allot and deal with all and any such shares shall
at all times be subject to renewal by the Company in General Meeting (unless dispensed with
by the provisions of S 551(8), 2006 Act)

(g) The holders of A Ordinary £1 Veting shares and the holder of B Ordinary £1 Voting
shares shall carry the nght to voie and receive a dividend and participate in any winding up of
the Company at afl times.

(h) The holders of C £1 shares, D £1 shares and E £1 shares shall not carry the right to vote or
receive a dividend Subject to article 2 (1), the holders of the C £1 shares, D £1 shares and E
£1 shares shall have the nght te participate in any distribution of capital upon the winding up
of the Company, but said nights are only exercisable if:

a. the holders of such shares express that they wish to exercise their capital distmbution
rights by way of written notice to the Company’s directors at the time of the
Company’s winding up; and

b after the holders of A Ordmnary £1 Voting shares and B Ordinary £1 Voting shares
confirm that thcy have each received a sufficient value per share held under their
respective classes of shares; or

c. the holders of A Ordmnary £1 shares and B Ordinary £1 shares waive theuwr rights under
article 18 (h) {b)

(1) Any shareholder (or, where any share is held jointly, whichever of them 15 first named in
the register) shall be entitled from time to Ume to nommate any other persen or persons to
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hold on trust or exercise some or all of such shareholder's rights as a shareholder of the
company and at any time to revoke such nommnation.

(3) Any nomination under articie 18 (i) shall
a. be given by notice 1in writing addressed to the Company,
b specify the full name and address for notices of such nommee(s),

c. take effect upon receipt {or deemed receipt) of such a notice by the Company or such
date specified therein

{K) A notice of nomination given under article 18 (i) may

a specify which rights, m relation to which shares, of that shareholder are to be enjoyed,
or may be exercised, by the relevant nominee(s) (and any limitations on such
enjoyment or exercise) or, in the absence of such provision, such notice shall be
deemed to grant each nominee the night to exercise sll of the relevant shareholder's
nghts as a shareholder of the Company, to the fullest extent, subject only to the
provisions of the Act. In the absence of any limitation on any nominee's rights
pursuant to a nommation under this article 18 (k), the Company shall accept any
mstruction or exercise of a right which 1s first received, in the event of an instruction
or exercise being made by more than one nominee in respect of the same night; and

b. specify when the nomnation 1s to cease to have effect.

(1) Revocation of a nommation previously made under article 18 (1) shall be given by written
notice addressed to the Company and shall take effect upon receipt (or deemed receipt) of
such notice by the Company

(m) At all times from receipt, (or deemed receipt or date specified in the notice) by the
Company of such & notice of nomunation, untif receipt {or deemed receipt) of a vahd notice of
revocation of such a nomination, the nominee appointed by a shareholder shall enjoy and be
entriled to exercise the nights of that shareholder, to the extent, 1f any, specified n such notice
of nomination, to the exclusion of that shareholder’s nights (to that extent) The revocation of
a nomination in accordance with article 18 (1) shall not invalidate anything done (or omtted
to be done) by the relevant nominee at any time prior to the date such revocation takes effect
mn accordance with article 18 (1)

(n) For the purposes of these articles but subject to the provisions of the Act, references to
any matter to be done by, or 1 relation to, a "shareholder” or "shareholders” shall be deemed
to include reference to any person for the tme being nomunated in accordance with articles
18 (i) to articles 18 (o) (and such references shall, until such nommation 1s revoked n
accordance with article 18 (1), exclude the shareholder who made the nominaton).

(0) A shareholder wishing to exercise any of his or her rights under S 145 of the Act may

only do so by giving a notice tn writing addressed to the Company n respect of any such
rights he or she wishes to exercise
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SHARE CERTIFICATES

19, (a) Any person or corporate body becoming a member of the Company by way of
becorming the holder of any shares in the capital of the Company shall be entitled to be 1ssued
with, after lodgement and approval of a stumped stock transfer form or by way of a
completed allotment to receive one share certficate for all of his shares of each class or
several certificates each for one or more of his shares upon the payment of such sum as the
Board may determine shall be reasonable after each first certificate

(b) No share transfer shall be approved by the Board or recorded in the register of members
until such time as a stamped stock transfer form 1s presented to the Company

(c} A share certificate shall only be required to be sealed when the Company has formally
adopted a seal as the common seal of the Company

PROCEDURES AND CONVENTION OF GENERAL MEETINGS

20 (a) All meetings duly convened and held by the Company (other than the Annual General
Meeting) sha}l be referred to as an Extraordinary General Meeting of the Company.

(b) The Company may convene a general meeting anywhere 1n the world and in determining
whether a quorum 15 present two or more persons who are not in the same geographical
location as each other may be deemed to be attending such general meeting if therr
circumstances are such that 1f they have and are able to exercise the nights to speak and vote
at that meeting by way of bemng i a position to communicate to all those attending the
meeting on the business of the meeting

(¢) The dwrectors may make whatever arrangements they consider appropriate to enable those
attending & general meeting to exercise their nghts to speak or vote at 1t and in doing so they
shall have regard to the legitimate terests of the Company, individual members and others
attending the meeting in the efficient despatch of the business of the meeting

(d) Any notice issued by the Company convening any such General Meeting shail comply
with the Act thereby nouifying members of theirr rights to appoint proxies at any such
meeting All and any other notices and commumcations relating to any General Meeting of
the Company and which any Member is entitled to receive shall also be sent to the appointed
Auditors or Accountants for the time being of the Company

(e) Provided that a member has given prior consent to the Company in writing and provided
an effective and correct address to which such notice may be sent, then the Company shall be
empowered to give notice communicated to kim by a legible form of electromic transmission,
being all and any form of electrical or electronic communication whether by electric, electro -
magnetic, electro - optical or any other like or similar method of transmission and 1n the
event that any such communication 1s made by such method, notice shall be deemed to have
been served on the member on either the date that such electromc communication was
effected or on the actual date that it was physically delivered to the member, whichever date
shall be the earliest
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(f) The Company shall not transact any business at any General Meeting unless a quorum is
present and a quorum shall comprise of two persons entitied to attend and vote upon the
business to be transacted, each such person being an actual member of the Company or a
proxy for a Member or a duly authorised representative of a corporation. If such a quorum is
not present within half an hour of the time set for any such adjourned mecting then the
meeting may be dissolved thereafter.

(g) Whensoever the Company has only a single member, then a quorum shall be constituted
by that sole member being present either 1n person, in person as a voting proxy for another
member or by means of a proxy vote lodged with the Company prior to the meeting In the
case of another Company being a sole member, attendance by a duly authorised person of
that Company shall count towards determiming a quorum

{h) All and any decisions taken by a single member in a General Meeting of the Company or
by way of a wnitten resolution shall be deemed 10 be effective and all and any such decisions
so made shall be recorded i writing and entered into and maintained 1n the minute book of
the Company, being the dedicated book held and maintained by the Company for such

purpose,

{1} No resolution may be passed if such resclution requires the casting vote of the Chairman
who shall not exercise such vote other than to maintain the status quo.

{j) If any votes shall be counted which ought not to have been counted or which might have
been rejected, the error shall not vitiate the resolution unless 1t s pownted ouf at the same
meeting and not, in that case, unless m the opinton of the Chairman the error is of a sufficient
magnitude as to vitiate the resolution

{k) On a show of hands every member being an individual and present or (being a
corporation} s present by a duly authorised representative then (unless he 1s humself a
member entitled to vote) then every person attending as a member or a proxy shall have one
vote on a show of hands and one vote on a poll (subject to any restrictions attaching to the
share class).

(1} All original signed notices of meeting and other papers relevant to the convening and
proceedings of such meetings shall be held and maintamed with the statutory books of the
Company.

(m} No business other than the appomntment of the chairman of the meeting 15 to be transacted
at a general meeting 1f the persons attending it do not constitute a quorum.

{n} If the directors have not appointed a chairman or if the chairman 1s not present within ten
minutes of the tune at which a meeting was to start then the directors present or if no
directors are present, the meeting itself must appoint a director or member to chair the
meetng, and the appomtment of the chairman of the meeting must be the first business of the
mecting and such appomtee shall be referred 10 as the “the charman of the meeting™.

RIGHT TO ATTEND AND VOTE AT GENERAL MEETINGS
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21 Directors may attend and speak at general meetings, whether or not they are members and
the chairman of the meeting may permut other persons who are not members of the Company
or otherwise entitled to exercise the nghts of members 10 relation to general meetings to
attend and speak at a general meeting

ADJOURNMENT OF GENERAL MEETINGS

22 if the persons attendmg a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, the chairman of the meeting must
adjourn it.

23 The chairman of the meeting may adjourn a general meeting at which a quorum 1s present
if -

(a)  the meeting consents to an adjournment, or

(b) 1t appears to the chairman of the meeting that an adjournment s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meetmg 15 conducted mn an orderly manner

24 The chairman of the meeting must adjourn a general meeting at which a quorum is
present 1f he 1s directed to do so by the meeting,

25. When adjourning a general meeting the charrman must—

(a) etther specify the time and place to Which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

(b)  have regard to any directions as to the time alld place of any adjournment
which have been given by the meeting.

26 1f the continuation of an adjourned meeting is to take place more than 14 days after it was
adjourned, the Company must give at least 7 clear days’ notice of 1t to the same persons to
whom natice of the Company's general meetings 1s required to be given contaning the same
mformation which such notice is required to contain, No business may be transacted at an
adjourned general meeting which could not property have been transacted at the meeting 1f
the adjournment had not taken place

VOTING AT GENERAL MEETINGS
27. Subject to the class nights of each share as specified in the articles, every shareholder shall
have the right to one vote per each share held subject to the class rights of such shares as are

determined in the articles.

28 A resolution put to the vote of a general meeting must be dectded on a show of hands
unless a poll 1s taken an 1t 1n accordance with the articles
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29 No objection may be raed to the quahification of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting 1s vahid Any such objcction must be referred to the
chairman of the meeting whose decision s final and binding

30. A poll on a resolution may be demanded-—

(a) in advance of the general meeting where 11 is to be put to the vote, or

(b)  at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 15 declared.

31 A poll may be demaaded by . -
(a)  the chairman of the meeting.
(b}  the dmectors
(<) two or more persons having the right to vote on the resolution or

{d) a person or persons representing not less than one tenth of the total voting
nights of all the members having the right to vote on the resolution.

32, Demand for a poll may be withdrawn if : -
{a) the poll has not yet been taken, and
(b) the chairman of the meeting consents fo the withdrawal.

A poll must be taken immediately and m such manner as the chairman of the meetimg
directs

33. If any votes shall be counted which ought not to have been counted or which might have
been rejected, the error shall not witiate the resolution unless it is pomnted out at the same

meetimg and not, in that case, unless in the opimon of the Chawrman the error is of a sufficient
magnitude as to vitiate the resolution.

PROXY NOTICES
34. Proxtes may only vahdly be appointed by a notice 1n writing (a “proxy notice”) which —
{a) states the name and address of the member appointing the proxy;

(b)  dentfies the person appomnted to be that member’s proxy and the general
meeting in relation to which that person 1s appointed,

(c) 13 executed by or on behalf of the member apponting the proxy; and
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(d) 15 delivered to the Company in accordance with the articles and any
nstructions contamed in the notice of the pgeneral meeting to which they
relate

35 The Company may require proXy notices to be delivered 1n a particular form, and may
specify different forms for different purposes Proxy notices may specify how the proxy
appomted under them s to vote (or that the proxy is to abstain from voling) on one or more
resolutions Unless a proxy notice indicates otherwise, it must be treated as -

(a) allowng the person appeinted under it as a proxy drscretion as to how to vote
on any ancillary or procedural resolutions put 1o the meeting, and

(b) appointing that person as a proxXy n relation to any adjournmeni of the general
meeting to which it relates as well as the meeting tself

36 A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitled m respect of that meeting or any adjournment of it,
even though a8 vahid proxy notice has been delivered to the Company by or on behalf of that
person

37 An appomtment under a proxy notice may be revoked by delivering to the Company a
notice given by or on behalf of the person by whom or on whose behalf the proxy notice was
given A notice revoking a proxy appointment only takes effect 1f it 1s dehivered before the
start of the meeting or adjourned meeting to which 1t relates [f a proxy notice 15 not executed
by the person appointmg the proxy, it must be accompanied by written evidence of the
authority of the person who executed 1t to execute it on the appointor’s behalf

AMENDMENTS TO RESCLUTIONS
38. An ordimnary resolution may be amended 1f -

(a) notice of the proposed amendment is given to the Company in writing by a
person entitled to vote at the general meeting at which 1t is to be proposed 48
hours before the meeting 15 to take place (or at such other time as the chairman
of the meeting may direct), and

(b) the proposed amendment does not, n the reasonable opinion of the chawrman
of the meeting, materially alter the scope of the resolution.

39. A special resolution may be amended 1f -

@ the chairman of the meeting proposcs the amendment at the general meeting at
which the resolution s to be proposed, and

{b) the amendment does not go bevond what 15 necessary to correct an cbvious
error in the resolution
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40. If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution is out of order, the chairman’s error does not invalidate the vote on that
resolution.

NOTICES
41 Subject to the provisions of these articles -

(a) anything sent or supphed by or to the Company under the articles may be sent
or supplied n any way mn which the Companies Act 2006 provides for
documents or information to be sent or supplied by or to the Company for the
purposes of the Compamies Acts, and

{b)  any notice or document to be sent or supplied to a director in connection With
the taking of decistons by directors may also be sent or supphied by the means
by which that director has asked ta be sent or supphed With such notices or
documents for the time being

42 A director may agree with the company that notices or documents sent to that director in a
specified manner (including by Way of e-mail and other electronic communication) are to be
deemed to have been received within a specified time of thewr being sent, and for the
specified time to be less than 48 hours

43 Any communication sent 10 a member under the articles must be sent to the member’s
address as recorded in the register of members, unless——

(a) the member and the company have agreed that another means of
communication may be used , and

(b) the member has supplied the company with the information 1t needs i order to
be able to use that other means of communication

44 Any communication sent to a director must be sent to the director’s address as recorded mn
the register of directors unless.-

{a) the member and the company have agreed that another means of
communication may be used, and

{b)  the member has supplied the company with the information 1t needs in order to
be able to use that other means of communication

INSPECTION OF BOOKS AND RECORDS

45. Except as provided by law or authorised by the directors or an ordinary resolution of the
company, no person (other than an authorised officer of the Crown) 15 entitled to inspect or
take copies any of the company’s books or records or documents merely by virtue of being a
member of the company
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REGISTRATION OF TRANSFERS OF SHARES

46. (a) Any proposed transfer of shares, stock or debentures in the capital of the Company
shall be presented on the prescribed form, be correctly executed and shall have the
appropnaie stamping duty due (if any) paid thereon prior to presentation to the Company,
together with any share certificate for cancellation or an appropnate form of indemnity. No
more than one class of share shali be transferred on each prescribed form

(b} The Directors shall have absolute discretion to declme to register the proposed transfer of
any shares n the capital of the Company Without being required to give any reason or
explanation thereof (and shall dechine any such proposed transfer Where such transfer 1s not
presented on the appropriate stock transfer form With the correct stamp duty properly pad or
lacking the original share certificate or form of ndemmty) and shall further be entitled to
decline to give any reason or explanation thereof on any formal request for such reason being
recerved. Notice of any refusal to register any such proposed transfer shall be sent to both the
transferee at the address recorded in the register of members and the address of any presenter
of such documents of transfer within one month after the date upon Which the documents of
transfer Were presented to the Company.

EMPLOYEE PROVISIONS ON CESSATION OF BUSINESS

47. The directors shall have the power to decide to make provision for the benefit of any
person or persons employed or formerly employed by the company or any of s subsidiaries
(other than a director or former director or shadow director) i connection with the cessation
or transfer to any person of the whole or part of the undertakmg of the company or any
subsidiary company

RIGHT OF INDEMNITY OF DIRECTORS, OFFICERS AND AUDITORS

48 (a) The Directors and the Company shail be authorised and empowered to take out,
purchase and maintain mdemnity insurance or msurances to cover any future potential
liability referred to in Section 309(6) of the Act of any of the appeinted Directors and officers
of the Company (who may not necessarily be a Director of the Company) or of any
Associated Company (as defined) in addition to the appominted Auditor of the Company.

(b} All of the appointed Director’s, officers and the Auditor of the Company shall be entitled
at all times to be indemnified out of the assets of the Company aganst all and any liabilities,
losses, debts, charges and expenses incurred and sustamned by him as a result of any hability
incurred in the performance of any duties of his office, (whether such hability s incurred in
civil or criminal {aw). in defending any proceedings brought against him of which he s
acqustted or judgement given i1 his favour, or n relating to any application under which
relief 15 granted to him from any Habiity by any Court or recogmsed tnbunal having
sufficient authonity to do so
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(c) The term “ Liabulity” for the purpose of this Article shall mean any and all such liability
incurred by any person bemg a Director, officer or Auditor (including any breach or failure of
duty, negligence, breach of trust or any other default in relation to the Company or an
Associated Company) i the course of him carrying out and executing his duties, employment
or exercising the powers of his office on behalf of the Company

DIRECTORS & OFFICERS PENSIONS GRATUITIES AND ALLOWANCES

49 (a) Provided that any Director or Directors of the Company declares any interest
{whereupon such declaration shall be recorded n the minutes), he shall be entitled to be
counted as part of the quorum and to vote and benefit from the exercise of any power of the
Company to establish or enter into, arrange or provide for any scheme or arrangement for the
grant of any retirement pensions, annuities. benevolent fund or other benefits and allowances
provided or to be provided by the Company for the benefit of any Director or officer or
employee or former Director or officers or employees of the Company, (together With its
holding company, subsidiartes, associated companies and predecessors in business) and of
the members of therr family (mcluding any spouse Widow, or former spouse and dependants
of any Director or former Director of the Company),

Names of Subscriber

ADAM JOEL BYER / /l/\/

AMANDA BYER

—

Dated the 13th May 2016
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