Company Number: 07444313
THE COMPANIES ACT 2006
A PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF

OIL CONSULTANTS HOLDCO LIMITED
(the “Company”)

24" April 2018 (“Date of Circulation”)
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution is passed as a special resolution.
SPECIAL RESOLUTION

THAT the draft regulations attached to this Resolution be adopted as the articles of association of

the Company in substitution for, and to the exclusion of, the existing articles of association.

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

Resolution

The undersigned, being person who are entitled to vote on the above Resolution on the date of

circulation of it, irrevocably vote in favour of it:

waluls
DATE

Richard Fielding
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Jane Lennox DATE
Mark Cooper DATE
Deborah Cocper DATE

ze/ans
Helen Smith DATE
/\ -
Zuju )8
Claire Fielding DATE

Notes:

1. The resolution is proposed as a special resolution. This means that members holding 75
percent or more of the total voting rights of members entitled to vote on the resolution must

vote in favour of it to be passed.

2. Unless the resolution is passed by a date which is 28 day from the Date of Circulation, it will
lapse. If you agree to the resolution please ensure your agreement reaches us before the

end of this period.

3. If you agree with the resolution, please indicate your agreement to it by signing and dating

this document and returning it to the Company by hand or post.
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Company Number: 07444313

OIL CONSULTANTS HOLDCO LIMITED
{the “Company”)

Minutes of a meeting of the board of directors of the Company
held at Parson House, Parsons Industrial Estate, Washington, Tyne & Wear, NE37 1EZ
on 24" April 2018 at 10am

Present: Helen Smith (Chairman)
Mark Clayton
Richard Fielding
Geoffrey Lennox

FRIDAY

A25 Vaudievio ae--
COMPANIES HOUSE

ICHAIRMAN NOTICE AND QUORUM
It was noted that due notice of the meeting had been given and that a quorum was present.

Accordingly, the Chairman declared the meeting open.

IEACKGROUND
The Chairman reported that the purpose of the meeting was to consider, and if through
appropriate, approve:
2.1. the shareholder resolution to adopt new articles of association which, would detail

the current shareholder structure of the company

IO IRECTORS' INTERESTS
3.1. Each director present declared the nature and extent of his interest in the proposed
transaction and other arrangements to be considered at the meeting in accordance
with the requirements of section 177 of the Companies Act 2006 (the “2006 Act”)

and the Company’s articles of association (the “Articles”), as follows:

NAME NATURE AND EXTENT OF INTEREST
Helen Smith Shareholder of the Company; and
Richard Fielding Shareholder of the Company; and
Geoffrey Lennox Shareholder of the Company; and

Mark Clayton Director of the company

1
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3.3.

It was noted that, pursuant to Article 3.1 of the Articles, the above directors were
permitted, in light of their declarations of interest, to vote and count as part of the
quorum on all matters to be discussed at the meeting notwithstanding their interests.
The Chairman reminded the directors of the need to consider their duties to the
Company, including those contained in the 2006 Act, when considering the matters

at the meeting.

B VRITTEN RESOLUTION

4.1.

4.2.

43.
44,

There was tabled a form of written resolution setting out a resolution to adopt new
articles of association of the Company, together with the proposed new articles of
association (the “New Articles”) which were initialled by the Chairman for the
purposes of identification.

IT WAS RESOLVED that the form of written resolution be and is approved for
submission to the members for approval and signature and that a copy be sent to
the members and, at the same time, the Auditors of the Company.

The meeting then adjourned.

The meeting reconvened and it was reported that the resolution had been approved
and signed by the requisite majority of the members and it was resolved that a copy

of the resolution be filed at Companies House together with the New Articles.

ERCLOSURE

There being no further business the Chairman declared the meeting closed and these

minutes were approved and signed.

Chairman
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1.

2.

PRELIMINARY
1.1.

1.2.

1.3.

1.4.

1.5.

DEFINED TERMS

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
OIL CONSULTANTS HOLDCO LIMITED
(“Company”)

(adopted on 24™ Aprit 2018)

The Model Articles for Private Companies Limited by Shares contained
in Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2008 No. 3229) (the “Model Articles”) shall apply to the Company save
in so far as they are excluded or varied hereby and such Model Articles
and the articles set out below shall be the Articles of Association of the
Company {the “Articles"}.

In the Articles, any reference to a provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that
provision for the time being in force.

Model Articles 7, 8, 11(2), 14, 18(d) and (e), 21, 24, 26(5) and 36(4) do
not apply to the Company.

The headings used in the Articles are included for the sake of
convenience only and shall be ignored in construing the language or
meaning of the Articles.

In these Articles, unless the context otherwise requires, references to
nouns in the plural form shall be deemed to include the singular and vice

versa.

Model Article 1 shall be varied by the inclusion of the feilowing definitions:-

Auditors
A Shares

the auditors of the Company from time to time;
the A ordinary shares of £0.01 each in the capital of
the Company;

A Shareholder a holder of A Shares,



Act
B Shares

B Shareholder
C Shares

C Shareholder
Connected Person

Change of Control

eligible director

Equity Value

Exit

Family Member

Family Trust

Companies Act 2006:

the B ordinary shares of £0.01 each in the capital of
the Company;

a hoider of B Shares;

the C ordinary shares of £0.01 each in the capital of
the Company;

a holder of C Shares;

has the meaning attributed to it by section 1122
Corporation Tax Act 2010;

the acquisition, whether by purchase, transfer,
renunciation or otherwise of any interest in any
Shares if, upon completion of that acquisition, a
person, together with his Connected Persons, holds
more than 50% of the voting rights attached to the
Shares (and “Controlling Interest” shall be
construed accordingly).

references in these Articles to eligible directors are
to directers who would have been entitled to vote
on the matter in question had it been proposed as a
resolution at a directors meeting;

the proceeds available to Shareholders on a Sale
or Listing;

a Sale or Listing;

in relation to a Shareholder, the spouse {(or widow
or widower) of the Shareholder and the
Shareholder's parents (including adoptive),
children and grandchildren (including step and
adopted children and grandchildren, brother and
sister (whether of the full or half blood and
including a brother or sister related by adoption)
and child and remoter issue of any such brother or
sister {including a child by adoption};

in relation to a Shareholder, a trust which dees not
permit any of the settled property or the income
from it to be applied otherwise than for the benefit
of a Shareholder and/or a Family Member of a
Shareholder and under which no power of control

over the voting powers conferred by any shares the



Issue Price

Leaver

Listing

Group

Market Value

Ordinary Shareholder
Ordinary Shares

subject of the said trust is capable of being
exercised by or subject to the consent of any
person other than the trustees or the Shareholder
or his Family Members;

the amount paid by a Shareholder upon
subscription to the Shares held by the Shareholder
(provided that, in the case of any Leaver's Shares
which were originally acquired by that Leaver by
way of transfer rather than allotment, references to
the Issue Price shall be deemed to be references to
the amount paid by such Leaver on such transfer);
a Leaver shall mean:

(@) any employee of the Company who is a
Shareholder who ceases tc be an employee;

(b) any person who becomes entitled to any Shares
on the death of a Shareholder;

(¢} any person who becomes entitled to any Shares
on the bankruptcy of a Shareholder (if an individual)
or the receivership, administrative receivership,
administration, liquidation or other arrangement for
the winding up of {(whether solvent or insolvent) of a
Shareholder (if a company);

the admission of any Shares to the official list of the
UK Listing Authority and such admission becoming
effective on the grant of permission for any Shares
to be dealt with on a recognised investment
exchange (as defined in section 285 of the
Financial Services and Markets Act 2000) or any
other public securities market and such permission
becoming effective;

the Company, any subsidiary of the Company and
any holding company of the Company and any
subsidiary of such holding company;

the market value of a Leaver's Shares to be
acquired by the Company pursuant to Article 30
and as determined in accordance with Article 30.4;
a holder of Ordinary Shares;

the ordinary shares of £0.10 each i the capital of



Relevant Majority

Sale

Secretary

Selling Shareholder
Shareholder

Shares

working day

NUMBER OF DIRECTORS

the Company;

a person or persons from time to time hoiding
Shares carrying the right to exercise more than
50% of the votes (on a poll) at any general meeting
of the Company;

the completion of any sale of any interest in any
Shares {(whether in one transaction or a series of
related transactions) resulting in the transferee
{(either alone or together with Connected Persons)
holding a Controlling Interest in the Company;
means the secretary of the Company, if any,
appointed in accordance with Article 10 or any
other person appointed to perform the duties of the
secretary of the Company, including a joint,
assistant or deputy secretary;

shall have the meaning set out in Article 31.2;

an A Shareholder, B Shareholder, C Shareholder
or Ordinary Shareholder;

the A Shares, B Shares, C Shares and Ordinary
Shares;

means a day that is not a Saturday or Sunday,
Christmas Day, Good Friday or any day that is a
bank holiday under the Banking and Financial
Dealings Act 1971 in the part of the United

Kingdom where the Company is registered.

The maximum number and minimum number respectively of the directors may be

determined from time to time by ordinary resolution. Subject to and in default of any such

determination there shall be no maximum number of directors and the minimum number of

directors shall be one. Whenever the minimum number of directors 1s one, a sole director

shall have authority to exercise all the powers and discretions by the Articles expressed to be

vested in the directors generally.

DECISION MAKING

4.1, Any decision of the directors must be a majority decision at a meeting or

a decision taken in accordance with Article 4.2.



5.

6.

7.

4.2

43.

A decision of the directors is taken in accordance with this Article 4.2
when all eligible directors indicate to each other by any means that they
share a common view on a matter. Such a decision may take the form
of a resolution in writing, where each eligible director has signed one or
more copies of it.

A decision may not be taken in accordance with Article 4.2 if the eligible

directors would not have formed a quorum at such a meeting.

CALLING A DIRECTORS' MEETING

5.1.

5.2.

Any director may call a directors’ meeting by giving notice of the meeting
to the directors or by authorising the secretary (if any) to give such
notice.

Notice of a directors' meeting must be given to each director but need

not be in writing.

QUORUM FOR DIRECTORS' MEETINGS

6.1.

6.2.

CASTING VOTE
7.1.

7.2.

Subject to Article 8.2, the quorum for the transaction of business at a
meeting of directors is any two eligible directors, save where the
Company has a sole director, in which case the quorum shall be one
eligible director.

For the purposes of any meeting (or part of a meeting) held pursuant to
Article 8 to authorise a director's conflict, if there is only one eligible
director in office other than the conflicted director(s), the quorum for

such meeting (or part of a meeting) shall be one eligible director.

If the numbers of votes for and against a proposal at a meeting of
directors are equal, the chairman or other director chairing the meeting
has a casting vote.

Article 7.1 shall not apply in respect of a particular meeting (or part of a
meeting) if, in accordance with the Articles, the chairman or other
director is not an eligible director for the purposes of that meeting (or

part of a meeting).



8.

CONFLICTS OF INTEREST

81.

8.1.1.

8.1.2.

A director, notwithstanding his office, and without breaching his duty
under section 175 of the Act may:

be a director or other officer of, employed by, or otherwise interested
(including by the holding of shares) in any member of the Group;

hold any other office or place of profit with the Company (except that of
auditor) in conjunction with his office of director for such period and upon

such terms, including as to remuneration, as the directors may decide;

and no authorisation under Article 8.4 shall be necessary in respect of any such

interest. A director is not accountabie to the Company for any remuneration or other

benefits which he derives from any such office or employment or from any interest in

any such body corporate.

8.2

8.21.

822

8.2.3.

8.3.
8.4.

Subject to sections 177(5) and 177(8) and sections 182(5) and 182(6) of
the Act and provided he has declared the nature and extent of his
interest in accordance with the requirements of the Act, a director who is
in any way, whether directly or indirectly, interested in an existing or
proposed contract, transaction or arrangement with the Company, or in
which the Company is (directly or indirectly) interested:

may be a party to, or otherwise interested in any such contract,
transaction or arrangement;

shall be entitled to count in the quorum and to vote at a meeting of
directors (or of a committee of the directors) or participate in any
unanimous decision, in respect of any proposed decision relating to such
contract, transaction or arrangement; and

shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him (as
defined in section 252 of the Act)) derives from any such contract,
transaction or arrangement and no such contract, transaction or
arrangement shall be liable to be avoided on the grounds of any such
interest or henefit nor shall the receipt of any such remuneration or other
benefit constitute a breach of his duty under section 176 of the Act.
Model Article 19(5) is modified accordingly.

Subject to Article 8.5 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 director breaching his duty under section 175(1)

of the 2006 Act to avoid conflicts of interest (a "Conflict”).



10.

11.

85.

851

8.5.2.

When a Conflict is considered by the directors the director seeking
authorisation in relation to the Conflict and any other director with a
similar interest:

shall not count in the quorum nor vote on a resolution authorising the
Conflict; and

may if the other directors so decide, be excluded from the board meeting

while the Conflict is considered.

TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the events terminating a director's appointment set out in Model Articles 18(a)

to (c) inclusive and (f), a person ceases to be a director as soon as the directors make a

decision to vacate that person’s office and serve written notice on him to that effect.

SECRETARY

The directors may appoint a secretary to the Company for such period, for such

remuneration and upon such conditions as they think fit; and any secretary so appointed by

the directors may be removed by them.

ALTERNATE DIRECTORS

11.1.

11.2.

11.21.
11.2.2.

11.4.

11.4.1.
11.4.2

Any director (the “appointor’) may appoint as an alternate any other
director, or any other person approved by a decision of the directors, to
exercise that director's powers and carry out that director's
responsibilities in relation to taking decisions by directors in the absence
of the alternate’s appointor.

Any appointment or removal of an alternate must be effected by notice in
writing to the Company signed by the appointor, or in any other manner
approved by the directors. The notice must:

identify the proposed alternate, and

in the case of a notice of appointment, contain a statement signed by the
proposed alternate that he is willing to act as the alternate of his
appointor.

An alternate director has the same rights to participate in any directors’
meeting or decision of the directors reached in accordance with Article 4,
as the alternate’s appointor.

Except as the Articles specify otherwise, allernate directors:

are deemed for all purposes to be directors;

are liable for their own acts or omissions;



11.4.3. are subject to the same restrictions as their appointors; and

11.4.4. are not deemed to be agents of or for their appointors.

11.5. A person who is an alternate director:

11.5.1. may be counted for the purposes of determining whether a quorum is
present at a directors’ meeting (but only if that person’s appointor is not
present); and

11.5.2. may sign or otherwise signify his agreement in writing to a written
resolution in accordance with Article 4 (but only if that person’s appointor
has not signed or otherwise signified his agreement to such written
resolution).

No alternate may be counted as more than one director for such purposes.

11.6.  An alternate director is not entitled to receive any remuneration from the
Company for serving as an alternate director except such part of the
remuneration payable to that alternate’s appointor as the appointor may
direct by notice in writing made to the Company

11.7.  Model Article 20 is modified by the deletion of the two references to
“directors™ and their replacement with “directors and/or any alternate
directors”.

11.8.  An alternate director's appointment as an alternate terminates:

11.8.1. when his appointor revokes the appointment by notice to the Company
in writing specifying when it is to terminate;

11.8.2. on the occurrence in relation to the alternate of any event which, if it
occurred in relation to the alternate’s appointor would result in the
termination of the appointor’s office as director;

11.8.3. on the death of his appointor; or

11.8.4. when his appointor's appointment as director terminates.

12. POWERS OF DIRECTORS

121

12.2

In addition to and without prejudice to the generality of the powers conferred by
Modei Article 3 the directors may exercise all the powers of the Company to borrow
and to mortgage or charge all the undertaking and property of the Company including
the uncalled capital or any part of it, and to issue debentures, debenture stock and
other securities, whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

The powers in which have been conferred upon directors are in accordance with these
Articles.



12.3 The powers are conferred collectively and are unlimited and the directors are entitled to

do whatever the company is empowered to do. The Directors’ powers allow them to

represent, and sign on behalf of, the Company individually.

12.4 Directors powers are valid only whilst in office with the company. Upon removal all

powers are relinquished.

13. ISSUE OF SHARES

13.1

13.1.1.
13.1.2.
13.1.3.

Subject to the remaining provisions of this Article 13, the directors are
generally and unconditionally authorised, for the purpose of section 551
of the Act, to exercise any power of the Company to:

offer or allot;

grant rights to subscribe for or to convert any security into; or

otherwise deal in, or dispose of,

any Shares in the Company to any person at any time and subject to any terms and

conditions as the directors think proper.

13.2.

13.3.
13.4.

13.5.

13.6.

13.7.

13.8.

The directors shall have the power and authoerity to grant options over
and/or issue further Shares up to such percentage of the entire issued
share capital as they (in their absolute discretion) see fit to employees of
the Company.

Shares may be issued as nil, partly or fully paid.

Unless the members of the Company by special resolution direct
otherwise, all Shares which the directors propose to issue must first be
offered to the members in accordance with the following provisions of
this Article.

Shares must be offered to members in proportion as nearly as may be to
the number of existing shares of that class held by them respectively.
The offer shall be made by notice specifying the number and class of
shares offered, and limiting a period (not being less than 14 days) within
which the offer, if not accepted, will be deemed to be declined.

After the expiration of the period referred to in Article 13.6 above, those
shares so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period, accepted all
the shares offered to them, and such further offer shall be made in the
like terms in the same manner and limited by a like period as the original
offer.

Any Shares not accepted pursuant to the offer referred te in Article 13.6
and the further offer referred to in Article 13.7 or not capable of being

offered as aforesaid except by way of fractions and any shares released



from the provisions of this Article by any such special resolution as
aforesaid shall be under the control of the directors, who may allot, grant
options over or dispose of the same to such persons, on such terms,
and in such manner as they think fit.

13.9. In accordance with section 567 of the Act, sections 561 and 562 of the

Act are excluded.

14. SHAREHOLDER DETAILS

141.

At the date of adopting these articles, the company had issued an allotted amount of
10,000 shares of £0.10 each fully paid in accordance with these Articles. All shares
issued rank equally for voting purposes and each member shall have one vote per
share. Each share ranks equally for dividend declared. Each share ranks equally for
any distribution made on a winding up. The shares are not redeemable Details of

the shareholders are as follows.

Geoffrey Lennox: 1876 Ordinary shares held as of the date of this articles being
adopted. Share of £0.10 fully paid (total value £187.60) and an allocation of 18.76%
of available shares.

Richard Fielding: 1876 Ordinary shares held as of the date of these Articles being
adopted. Share of £0.10 fully paid (total value £187.60) and an allocation of 18.76%
of available shares.

Jane Lennox: 1874 Ordinary shares held as of the date of this articles being
adopted. Share of £0.10 fully paid (total value £187.40) and an allocation of 18.74%
of available shares.

Claire Fielding: 1874 Ordinary shares held as of the date of these Articles being
adopted. Share of £0.10 fully paid (totai value £187.40) and an allocation of 18.74%
of available shares.

Helen Smith: 600 Ordinary shares held as of the date of these Articles being
adopted. Share of £0.10 fully paid (total value £60) and an allocation of 6% of
available shares.

Mark Cooper: 950 Ordinary shares held as of the date of these Articles being
adopted. Share of £0.10 fully paid (total value £95) and an allocation of 9.5% of
available shares.

Deborah Cooper: 950 Ordinary shares held as of the date of these Articles being
adopted. Share of £0.10 fully paid (total value £95) and an allocation of 9.5% of

available shares.



15.

SHARE RIGHTS
16.1.

15 2.

15.2.1.

1522

Except as otherwise provided in these Articles, the A Shares, B Shares,

C Shares and Ordinary Shares shall rank equally in all respects and

shall constitute separate classes of share.

The rights attaching to the respective classes of shares shall be as

follows:

Income

Subject to the provisions of the Act and subject to the next following

paragraphs, the profits of the Company resolved to be distributed shall

be distributed amongst the holders of each class of Share as determined

from time to time by the Relevant Majority (and as between holders of

any class of Shares pro rata according to the par value of the Shares of

that class held by those Shareholders).

Capital

15.2.2.1.  On a return of assets, liquidation, capital reduction

or otherwise (except upon the redemption of
shares of any class or the purchase by the
Company of its own Shares), the assets of the
Company available for distribution amongst the
Shareholders after payment of its liabilities
(“Distribution Proceeds”) shall be distributed as

follows:
15.2.2.1.1 if the Distribution Proceeds are less than
£1,000,000 the Ordinary Shareholders
shall be entitled to 100% of the
Distribution Proceeds up to £1,000,000;
15.2.21.2 the A Shareholders shall be entitled to

receive, for every A Share held (i)
0.0093% of the Distribution Proceeds
between £1,000,000 and £10,000,000,
(i} 0.0185% of the Distribution Proceeds
between £10,000,001 and £20,000,000



and (iii) 0.0278% of the Distribution
Proceeds above £20,000,001;

152213 the B Shareholders shall be entitled to

receive, for every B Share held, (i)
0.0039% of the Distribution Proceeds
between £1,000,000 and £10,000,000,
(i) 0.0052% of the Distribution Proceeds
between £10,000,001 and £20,000,000
and (iii) 0.0078% of the Distribution
Proceeds above £20,000,001;; and

15.2.21.4 the C Shareholders shall be entitled to

receive, for every C Share held, (i)
0.0014% of the Distribution Proceeds
between £1,000,000 and £10,000,000
(ii) 0.0021% of the Distribution Proceeds
between £10,000,001 and £20,000,000
and (iii) 0.0042% of the Distribution
Proceeds above £20,000,001; and

152215 the balance of the Distribution Proceeds

15.2.2.2.

15.2.2.21

152222

remaining following the distributions to
the A Shareholders, B Shareholders and
C Shareholders in accordance with this
Article shall be distributed to the
Ordinary Shareholders pari passu.
On an Exit, (including for the avoidance of any
doubt in the event of the rights under Articles 31 or
32 being invoked):
if the Equity Value of the Company is less than
£1,000,000 the Ordinary Shareholders shall be
entitled to receive 100% of the Equity Value of the
Company up to £1,000,000;
the A Shareholders shall be entitled to receive, for
every A Share held (i) 0.0093% of the Equity
Value between £1,000,000 and £10,000,000, (ii)
0.0185% of the Equity Value between £10,000,001
and £20,000,000 and (i) 0.0278% of the Equity
Value above £20,000,001;



15.2.3.

Voting

152223

162224

152225

15.2.3.1.

the B Shareholders shall be entitled to receive, for
every B Share held, (i) 0.0039% of the Equity
Value between £1,000,000 and £10,000,000, (ii)
0.0052% of the Equity Value between £10,000,001
and £20,000,000 and (iii} 0.0078% of the Equity
Value above £20,000,001; and

the C Shareholders shall be entitled to receive, for
every C Share held, (i) 0.0014% of the Equity
Value between £1,000,000 and £10,000,000, (i)
0 0021% of the Equity Value between £10,000,001
and £20,000,000 and (iii) 0.0042% of the Equity
Value above £20,000,001; and

the balance of the Equity Value remaining
following the distributions to the A Shareholders, B
Sharehoiders and C Shareholiders in accordance
with this Article shail be distributed to the Ordinary

Shareholders pari passu.

On a vote on a resolution at a general meeting on

a show of hands:

15.2.3.1.1 each Ordinary Shareholder who, being

an individual, is present in person has

one vote,

15.2.312 if an Ordinary Shareholder (whether

such Ordinary Shareholder is an
individual or a corporation) appoints one
or more proxies to attend the meeting,
all proxies so appointed have,

collectively, one vote; or

15.2.313 if a corporate Qrdinary Shareholder

15.2.3.2.

appoints one or more persons to
represent it at the meeting, each person
so appointed has, subject to s 323(4) of
the Act, one vote.

On a resolution at a general meeting on a poll,

every Ordinary Shareholder (whether present in



16.2.3.3.

15.2.34.

15.2.3.5.

person, by proxy or authorised representatives)
has one vote in respect of each share held by him.
The A Shareholders, B Shareholders and C
Shareholders shall not be entitled to recetve notice
of, to attend or to vote at any general meeting of
the Company whether on a show of hands or on a
poll.

No Ordinary Shareholder may vote at any general
meeting or any separate meeting of the holders of
any class of shares in the Company, either in
person, by proxy or, in the event that the Ordinary
Shareholder is a corporation, by corporate
representative in respect of shares held by that
member unless all moneys currently due and
payable by that member in respect of any shares
held by that member have been paid.

Model Article 44(2) is amended by the deletion of
the word “or’ in Model Article 44(2)(c), the deletion
of the “.” after the word “resolution” in Model Article
44(2){d} and its replacement with “or" and the
insertion of a new Model Article 44(2)(e) in the

following terms -

by a member or members holding shares conferring a right

to vote at the meeling being shares on which an aggregate

sum has been paid up equal to not less than one-tenth of the

fotal sum paid up on ail shares conferring that right.”

16.2.3.6

16. LIEN

A demand for a poll made by a person as proxy for
a member is the same as a demand by the

member.

Model Articles 52 and 53 of The Model Articlies for Public Companies Limited by Shares
contained in Schedule 3 of the Companies (Model Articles) Regulations 2008 and any
relevant definitions contained within Model Article 1 of those articles to which Model Articles

52 and 53 refer, shall apply to the Company.



17. CALLS ON SHARES AND FORFEITURE
Model Articles 54 — 62 of The Model Articles for Public Companies Limited by Shares
contained in Schedule 3 of the Companies (Model Articles) Regulations 2008 and any

relevant definitions contained within Model Article 1 of those articles to which Model Articles

54 - 62 refer, shall apply to the Company.

18. BUY BACK OF SHARES

18.1.

18.1.1.
18.1.2.

In accerdance with section 682(1Xb) of the Act, the Company may
purchase its own Shares with cash up to an amount in a financial year
not exceeding the lower of:

(i) £15,000; or

(i) the value of 5% of its share capital.

19. SHARE CERTIFICATES

16.1.

19.2.

19.3.

19.4.
19.4.1.
19.4.2.

19.5.

19.6.
19.6.1.
19.6.2.
19.6.3.
19 6.4.

19.7.
19.7.1.
19.7.2

The Company must issue each member with one or more certificates in
respect of the shares which that member holds.

Except as is otherwise provided in these Articles, all certificates must be
issued free of charge.

No certificate may be issued in respect of shares of more than one
class.

A member may request the Company, in writing, to replace:-

the member's separate certificates with a consolidated certificate, or

the member's consolidated certificate with two or more separate
certificates.

When the Company complies with a request made by a member under
Article 18.4 above, it may charge a reasonable fee as the directors
decide for doing so.

Every certificate must specify:-

in respect of how many shares, of what class, it is issued,

the nominal value of those shares;

the amount paid up on those shares; and

any distinguishing numbers assigned to them.

Certificates must-

have affixed to them the Company’s common seal; or

be otherwise executed in accordance with the Companies Acts.



20. CONSOLIDATION OF SHARES

201.

20.1.1.
201.2.

20.2.

20.2.1.

2022

20.3.

20.4.

20.5.

21. DIVIDENDS

21.1.

21.1.1.

21.1.2.

21.2.

21.3.

This Article applies in circumstances where:

there has been a consolidation of shares; and

as a result, members are entitled to fractions of shares.

The directors may:

sell the shares representing the fractions to any person including the
Company for the best price reascnably obtainable; and

authorise any person to execute an instrument of transfer of the shares
to the purchaser or a person nominated by the purchaser.

Where any holder's entitlement to a portion of the proceeds of sale
amounts to less than a minimum figure determined by the directors, that
member’'s portion may be distributed to an organisation which is a
charity for the purposes of the law of England and Wales, Scotland or
Northern Ireland.

A person to whom shares are transferred is not obliged to ensure that
any purchase money is received by the person entitled to the relevant
fractions.

The transferee’s title to the shares is not affected by any irregularity in or

invalidity of the process leading to their sale.

Except as otherwise provided by the Articles or the rights attached to
Shares, all dividends must be:

declared and paid according to the amounts paid up on the Shares on
which the dividend is paid, and

apportioned and paid proportionately to the amounts paid up on the
shares during any portion or portions of the period in respect of which
the dividend is paid.

If any Share is issued on terms providing that it ranks for dividend as
from a particular date, that Share ranks for dividend accordingly.

For the purpose of calculating dividends, no account is to be taken of
any amount which has been paid up on a Share in advance of the due

date for payment of that amount.

22. CAPITALISATION OF PROFITS
In Mode! Article 36(4), after “A capitalised sum which was appropriated from profits available

for distnbution may be applied” insert the following -



{a) in or towards paying up any amounts unpaid on existing shares held by persons

entitfed, or

(b) 7

and Model Article 36(4) is modified accordingly.

23. WRITTEN RESOLUTIONS OF MEMBERS

23.1.

23.2.

23.2.1.

2322

23.3.

23.4.

23.5.

Subject to sub-paragraph 22.2, a written resolution of members passed
in accordance with Part 13 of the Act is as valid and effectual as a
resolution passed at a general meeting of the Company.

The following may not be passed as a written resolution and may only
be passed at a general meeting:

a resolution under section 168 of the Act for the removal of a director
before the expiration of his period of office; and

a resolution under section 510 of the Act for the removal of an auditor
before the expiration of his period of office.

Subject to Article 22.4, on a written resolution, each Ordinary
Shareholder has one vote in respect of each Ordinary Share held by
him.

No Ordinary Shareholder may vote on a written resolution unless all
moneys currently due and payable in respect of any Ordinary Shares
held by him have been paid.

The A Shareholders. B Shareholders and C Shareholders have no right

to vote on a written resolution.

24. NOTICE OF GENERAL MEETINGS

241,

2411,

24.1.2.

242

Every notice convening a general meeting of the Company must comply
with the provisions of:

section 311 of the Act as to the provision of information regarding the
time, date and place of the meeting and the general nature of the
business to take place at the meeting; and

section 325(1) of the Act as to the giving of information to members
regarding their right to appoint proxies.

Every notice of, or other communication relating to, any general meeting
which any member is entitled to receive must be sent to each of the

directors and to the auditors (if any) for the time being of the Company.



25.

26.

27.

28.

QUORUM AT GENERAL MEETINGS

25.1. If and for so fong as the Company has one member only, one member
entitled to vote on the business to be transacted, who is present at a
general meeting in person or by one or more proxies or, in the event that
the member is a corporation, by one or more corporate representatives,
is a quorum.

25.2. If and for so long as the Company has two or more members, two
members, each of whom is entitled to vote on the business to be
transacted and is present at a general meeting in person or by one or
more proxies or, in the event that any member present is a corporation,
by one or more corporate representatives, are a quorum.

253. Model Article 41(1) is modified by the addition of a second sentence as
follows:

“If, at the adjourned general meeting, a quorum is not present within half an hour
from the time appointed therefor or, alternalively, a quorum ceases lo be present,

the adjourned meeting shall be dissoived.”

DELIVERY OF PROXY NOTICES

Model Article 45(1}) is modified, such that a notice in writing appointing a proxy (a “proxy
notice”) and any authentication of it demanded by the directors must be received at an
address specified by the Company in the proxy notice not less than 48 hours befare the time
for holding the meeting or adjourned meeting at which the proxy appointed pursuant to the
proxy notice proposes to vote; and any proxy notice received at such address less than 48

hours before the time for holding the meeting or adjourned meeting shall be invalid.

COMPANY SEAL
Model Article 49(1) is modified, such that any common seal of the Company may be used by

the authority of the directors or any committee of directors.

COMMUNICATIONS
28.1.  Subject to the provisions of the Act, a document or information may be
sent or supplied by the Company to a person by being made available
on a website.
28 2. A member whose registered address is not within the United Kingdom
and who gives to the Company an address within the United Kingdom at
which notices may be sent to him or an address to which notice may be

sent by electronic means is entitled to have notices sent to him at that



28.3.

28.4.

28.5.

28.6.

28.7.

address, but otherwise no such member is entitled to receive any
notices from the Company.

If any share is registered in the name of joint holders, the Company may
send notices and all other documents to the joint holder whose name
stands first in the register of members in respect of their joint holding
and the Company is not required to serve notices or other documents on
any of the other joint holders.

If the Company sends or supplies notices or other documents by first
class post and the Company proves that such notices or other
documents were propertly addressed, prepaid and posted, the intended
recipient is deemed to have received such notices or other documents
48 hours after posting.

If the Company sends or supplies notices or other documents by
electronic means and the Company proves that such notices or other
documents were properly addressed, the intended recipient is deemed
to have received such notices or other documents 24 hours after they
were sent or supplied.

If the Company sends or supplies notices or other documents by means
of a website, the intended recipient is deemed to have received such
notices or other documents when such notices or documents first
appeared on the website, or if later, when the intended recipient first
received notice of the fact that such notices or other documents were
available on the website.

For the purposes of this Article, no account shall be taken of any part of

a day that is not a working day.

29. TRANSMISSION OF SHARES

291,

Model Article 27 is medified by the addition of Model Articles 27(4) in the

following terms:

“Nothing in these Articles releases the estate of a deceased member from any

liability in respect of a share solely or jointly held by that member.”.

29.2.
29.2.1.

2922

All the Articles relating to the transfer of shares apply to:

any notice in writing given to the Company by a transmittee in
accordance with Model Article 28(1); and

any instrument of transfer executed by a transmittee in accordance with
Model Article 28(2)



as if such notice or instrument were an instrument of transfer executed by the

person from whom the transmittee derived rights in respect of the share, and as if

the event which gave rise to the transmission had not occurred.

30. SHARE TRANSFERS

30.1,

30.1.1.
30.1.2.
30.1.3.

30.1.4.

30.2.

30.2.1.

30.2.2.

30.2.3.

30 3.

30.4.

Any Shareholder may at any time transfer all or any shares in the
Company held by him to:

a Family Member;

trustees to be held upon Family Trust;

any person where the prior written consent of the Relevant Majority has
been obtained, or

to the legal personal representatives of a deceased shareholder where
under the provisions of his will or the laws as to intestacy the persons
beneficially entitted to any such shares, whether immediately or
contingently, are Family Members or a Family Trust of the deceased
shareholder and by the legal personal representatives of a deceased
shareholder to a Family Member of the deceased shareholder or Family
Trust of the deceased shareholder.

Where any shares are held by trustees upon a Family Trust:

such shares may on any change of trustees be transferred to the new
trustees of that Family Trust;

such shares may at any time be transferred to any person to whom by
virtue of Article 29.1 the same could have been transferred by the settlor
if he had remained the holder of them; and

if and whenever any such shares cease to be held upon a Family Trust
(otherwise than in consequence of a transfer authorised by Article
29.2.2) the trustees shall immediately give a Transfer Notice (as defined
in Article 30.2) in respect of the relevant shares and such shares may
not otherwise be transferred and failure so to give a Transfer Notice
within 28 days of the shares ceasing to be held as aforesaid shall result
in a Transfer Notice being deemed immediately to be given in respect of
the relevant shares.

Model Article 26(1) is modified by the addition of the words “and, if any
of the shares is nil or partly pad, the transferee” after the word
“transferor.”

The directors may refuse to register the transfer of a share, and, if they
do so0, the instrument of transfer must be returned to the transferee

together with a notice of refusal giving reasons for such refusal as soon



as practicable and in any event within two months after the date on

which the instrument of transfer was lodged for registration.

31. COMPULSORY TRANSFER OF A SHARES, B SHARES AND C SHARES

31.1.

31.2.

31.3.

314

31.41.

31.4.2.

31.5.

315.1.

31.5.2

This Article 30 shall be subject to the provisions of Part 18, Chapter 3 to
7 of the Act.

Where an A Shareholder, B Shareholder or C Shareholder is a Leaver,
then the Leaver shall as soon as possible thereafter be served a notice
from the Company (a “Transfer Notice”) in respect of their entire
shareholding of A Shares, B Shares or C shares (as they may be)
("Leaver’s Shares”) notifying him that he is, with immediate effect,
deemed to have offered for sale to the Company his Leaver’s Shares as
specified in the Transfer Nctice.

For the avoidance of any doubt, for the purposes of this Article 30,
Leaver's Shares shall include any Shares that have been transferred by
the relevant Leaver to a Family Member, Family Trust and any person
who has received Shares from the Leaver pursuant to a permission
granted by the Relevant Majority pursuant to Article 29.13. The Leaver
shall notify the helder of those Shares that he is a Leaver accordingly.
The sale price of the Leaver's Shares (the “Sale Price”) shall be:

where the person is a Leaver pursuant to paragraph (a) of the definition
of Leaver, the lower of the Market Value and the Issue Price of the
Leaver's Shares;

where the person is a Leaver pursuant to paragraph (b) or paragraph (c)
of the definition of Leaver, the nominal value of the Leaver’s Shares.

The Market Value shall be the price the Auditors shall determine
pursuant to the following:

the Company shall immediately instruct the Auditors to determine the
Market Value on the basis which, in their opinion, represents a fair price
for the Leaver's Shares as between a willing seller and a willing buyer
and, in making such determination, the Auditors shall take account of
whether the Leaver's Shares comprise a majority or minority interest in
the Company and the fact that their transferability is restricted by these
articles;

the Awuditors shall certify the Market Value as soon as possible after
being instructed by the Company and in so certifying the Auditors shall
be deemed to be acting as experts and not as arbitrators and the
Arbitration Act 1996 shall not apply:;



31.56.3.

31.54.

31.6.

31.7.

31.71.

31.7.2.

the certificate of the Auditors shall, in the absence of manifest error, be
final and binding; and
the Company shall procure that any certificate required hereunder is
obtained with due expedition and the cost of obtaining such certificate
shall be borne by the Company unless:
31.5.4.1. such an arrangement would not be permitted by
the Act; or
31.5.42. the Market Value as determined by the Auditors is
the same as, or within 10% of, that price (if any)
which the Company had previously notified to the
Leaver as being in its opinion the Market Value, in
which event the cost shall be borne by the Leaver.
Where a Transfer Natice has been served, then within 10 Business Days
of the Sale Price having been determined the directors shall determine
whether the Company wishes to buy all or any of the Leaver's Shares at
the Sale Price (subject to compliance with Part 18 of the Act) and
thereafter shall notify the Leaver the Sale Price and the number of
Leaver's Shares that the Company wishes to buy. The balance (if any)
of the Leaver's Shares shall be offered by the directors (as agent for the
Leaver) for purchase at the Sale Price to those persons who are, at the
date of the Transfer Notice, Shareholders and so far as possible in the
proportions which their respective shareholdings bear to the total issued
share capital of the Company. The directors shall invite relevant
Shareholders to state in writing within 21 days whether they are willing to
purchase all or any of the Leaver's Shares offered to them at the Sale
Price and if they accept all such Leaver's Shares whether they are also
willing to purchase any Leaver's Shares which remain unaliocated after
that time (“Further Shares”) at the Sale Price.
If, within the period of 21 days mentioned in Article 30.6:
Shareholders to whom the Leaver's Shares have been offered have
expressed their willingness to purchase all the Leaver's Shares offered
to them, the directors shall allocate those Shares among the said
Shareholders so far as may be necessary pro-rata to their existing
shareholdings;
any Leaver's Shares that have not been accepted for purchase by the
Shareholders or any of them on the terms set out above, the Company
shall allocate the Further Shares amongst the Shareholders who have

offered to purchase Further Shares.



31 8. Where under this Article 30 any Leaver's Shares are to be purchased by
the Company, the Shareholders agree to exercise their voting rights and
other powers of control available to them in relation to the Company so
as to procure (insofar as they are able by the exercise of such rights and
powers) that all necessary action shall be taken to facilitate the purchase
by the Company of the relevant Leaver's Shares in compliance with all
applicable laws and regulations

31.9. If upon expiry of the period of 21 days mentioned in Article 30.6 there
remains any Leaver's Shares not accepted for purchase, such Leaver’s
Shares shall be offered for a period of 14 days to the directors and
senior employees (as determined by the directors) at the Sale Price (in
such proportions as the directors shall agree between them).

31.10. The directors shall within 7 days of the expiry of the period of 21 days
mentioned in Article 30.6 or the period of 14 days if Article 30.9 applies,
give written notice to the Leaver and the relevant transferee(s) of the
date on which the sale and purchase of the Leaver's Shares is to be
completed ("Completion Date™).

31.11. By the Completion Date the Leaver shall deliver or procure the delivery
of a stock transfer form for the Leaver's Shares, with the relevant share
certificate, to the Company. On the Completion Date the Company shall
pay the Leaver the Sale Price for the Leaver's Shares. The Company
shali not be concerned with the application of monies so paid and
payment of the Sale Price to the Leaver shall constitute full and effective
discharge of the Company’s obligation to make such payment.

31.12. If the Leaver fails to deliver a stock transfer form for the Leaver’s Shares
to the Company by the Completion Date, the directors may authorise
any director to transfer the Leaver's Shares on the Leaver's behalf to the
Company or the transferee(s) as the case may be. The directors shall
then autharise registration of the transfer once appropriate stamp duty (if
any) has been paid. The defaulting Leaver shall surrender his share
certificate for the Leaver's Shares to the Company. On surrender, he

shall be entitled to the Sale Price.

32. DRAG ALONG RIGHTS
32.1. In this Article and Article 32, the expression “Third Party Buyer’, means
a bona fide arms length buyer who is not a Connected Person of the

Selling Shareholders or any of them.



32.2.

32.3.

32.3.1.

3232
32.3.3.

32.3.4.

32.4.

32.5.

32.6.

32.7.

If the holder or holders of 50% of the Ordinary Shares in issue for the
time being (the “Selling Shareholders”) wish to transfer ail of their
interest in their Ordinary Shares (the “Sellers’ Shares”) to a Third Party
Buyer, then the Selling Shareholders may require all A Shareholders, B
Shareholders and C Shareholders and the remaining Ordinary
Shareholders (the “Called Shareholders”) to sell and transfer all their
Shares of whichever class (the "Called Shares’) to the Third Party
Buyer (or as the Third Party Buyer directs) in accordance with the
provisions of this Article (the “Drag Along Option®).

The Selling Shareholders may exercise the Drag Along Option by giving
written neotice to that effect to the Called Shareholders {the "Drag Along
Notice”) at any time before the transfer of the Sellers' Shares to the
Third Party Buyer. The Drag Along Notice shall specify:

that the Called Shareholders are required to transfer all their Called
Shares pursuant to this Articte 31,

the person tc whom the Called Shares are to be transferred,

the purchase price payable for the Called Shares which shall be subject
to and calculated in accordance with the rights relating to capital set out
in Article 14.2.2; and

the proposed date of the transfer.

Once issued, a Drag Along Notice shail be irrevocable. However, a Drag
Along Notice shall lapse if, for any reason, the Selling Shareholders
have not sold the Sellers' Shares to the Third Party Buyer within 7
Business Days of serving the Drag Along Notice. The Selling
Shareholders may serve further Drag Along Notices following the lapse
of any particular Drag Along Notice.

No Drag Along Notice shall require a Called Shareholder to agree to any
terms except those specifically set out in this Article.

Completion of the sale of the Called Shares shall take place on the
Completion Date. In this Article, Completion Date means the date
proposed for completion of the sale of the Sellers' Shares unless all of
the Called Shareholders and the Selling Shareholders agree otherwise
in writing.

On or before the Completion Date, the Called Shareholders shall
execute and deliver stock transfer form(s) for the Called Shares,
together with the relevant share certificate(s) (or a suitable indemnity for
any lost share certificates in lien thereof} to the Company. On the
Completion Date, the Company shall pay the Called Shareholders, on



32.8.

32.9.

behalf of the Third Party Buyer, the amounts due pursuant to Articie
31.3.3 to the extent that the Third Party Buyer has put the Company in
the requisite funds. The Company's receipt for the price shall be a good
discharge to the Third Party Buyer. The Company shall hold the
amounts due to the Called Shareholders on trust for the Called
Shareholders without any obligation to pay interest.

To the extent that the Third Party Buyer has not, on the Completion
Date, put the Company in funds to pay the purchase price due in respect
of the Called Shares, the Called Shareholders shall be entitled to the
return of the stock transfer forms and share certificates (or suitable
indemnity) for the relevant Called Shares and the Called Shareholders
shall have no further rights or obligations under this Article in respect of
their Shares.

If any Called Shareholder does not, on or before the Completion Date,
execute and deliver transfer(s) in respect of all of the Called Shares held
by it, each defaulting Called Shareholder shall be deemed to have
irrevocably appointed any person nominated for the purpose by the
Selling Shareholders to be its agent to execute all necessary transfer(s)
on its behalf, against receipt by the Company (on trust for such holder)
of the purchase price payabile for the Called Shares, and to deliver such
transfer(s) to the Third Party Buyer (or as it may direct} as the holder
thereof. After the Third Party Buyer (or its nominee) has been registered
as the holder of the Called Shares, the validity of such proceedings shall
not be questioned by any person. Failure to produce a share certificate

shall not impede the registration of shares under this Article.

33. TAG ALONG RIGHTS

33.1.

33.2.

If at any time the Selling Sharehclders propose to sell, in one or a series
of related transactions, the Sellers’ Shares to a Third Party Buyer, the
Selling Shareholders may only sell the Seller's Shares if they comply
with the provisions of this Article.

The Selling Shareholders shall give written notice (the “Tag Along
Notice™) to the A Shareholders, B Shareholders and C Shareholders
and the remaining Ordinary Shareholders of such intended sale at least
10 Business Days prior to the date thereof. The Tag Along Notice shall
set out, to the extent not described in any accompanying documents, the
identity of the Third Party Buyer, the purchase price, which shall be

calculated in accordance with the rights relating to capital set out in



33.3.

33.4.

Article 14.2.2, and other terms and conditions of payment, the proposed
date of sale and the number of Shares proposed to be purchased by the
Third Party Buyer.

Any A Shareholder, B Shareholder or C Shareholder shall be entitled, by
written notice given to the Selling Shareholders within five Business
Days of receipt of the Tag Along Notice, to sell all of his Shares to the
Third Party Buyer.

If any A Shareholder, B Shareholder, C Shareholder or a remaining
Ordinary Shareholder is not given the rights accorded him by the
provisions of this Article, the Selling Sharehoiders shall be required not
to complete the sale of the Seller's Shares and the Company shall be
bound to refuse to register any transfer intended to carry such a sale into
effect.



Name and Address of Subscriber Number of Shares taken
by the subscriber

Geoffrey Lennox 1876
Windfield, Main Road, Old Brampton,
Chesterfield, Derbyshire, S42 7JG, UK

Richard Fielding 1876
The Old Rectory, Church Hill, Plumtree,
Nottingham, NG12 5HD, UK

Jane Lennox 1874
Windfield, Main Road, Old Brampton,
Chesterfield, Derbyshire, $42 7JG, UK

Claire Fielding 1874
The Old Rectory, Church Hill, Plumtree,
Nottingham, NG12 5HD, UK

Helen Smith 600
Roebuck House, 22 Potter Street Melbourne,
Derbyshire, DE73 8DW, UK

Mark Cocper 950
UNIT 20 21-25 Woodstock Street,
Bondi Junction, NSW 2022, Australia



Helen Smith 600
Roebuck House, 22 Potter Street Melbourne,
Derbyshire, DE73 8DW, UK

Mark Cooper 850
UNIT 20 21-25 Woodstock Street,
Bondi Junction, NSW 2022, Australia

Deborah Cooper 950
154A Western Way, Ponteland,
Newcastie Upon Tyne, NE20 9LY, UK




Name and Address of Subscriber Number of Shares taken by
the subscriber

Geoffrey Lennox 1876
Windfield, Main Road, Old Brampton,
Chesterfield, Derbyshire, 542 7JG, UK

Richard Fielding 1876
The Old Rectory, Church Hill, Plumtree,
Nottingham, NG12 5HD, UK

Jane Lennox 1874
Windfield, Main Road, Old Brampton,
Chesterfield, Derbyshire, S42 7JG, UK

Claire Fielding 1874
The Old Rectory, Church Hill, Plumtree,
Nottingham, NG12 5HD, UK

Helen Smith 600
Roebuck House, 22 Potter Street Melbourne,
Derbyshire, DE73 8DW, UK

Mark Cooper 950
UNIT 20 21-25 Woodstock Street,
Bondi Junction, NSW 2022, Australia




