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27/03/2013

COMPANIES ACT 2006 COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
CHARLES CLARKE & SON (BUILDERS) HOLDINGS LIMITED

(the Company)

Dated 2% Moo 2013

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (2006 Act), the directors of the
Company propose that resolution 4 1s passed as a special resolution and all other resolutions
are passed as ordinary resolutions

ORDINARY RESOLUTION

1 THAT the terms and conditions of, and the transactions contemplated by, the
demerger agreement, to be entered Into between the Company, the shareholders of
Sparrows Nest (Holdings) Limited and Sparrows Nest (Holdings} Limited (the
"Demerger Agreement”), m the form of the draft agreement attached to this
resolution, be and are hereby approved

2 THAT notwithstanding any interest in any transaction or agreement connected with
the Demerger Agreement all the directors of the Company may vote on any resolution
and be counted In the quorum

3 That the directors be generally and unconditionally authonsed to allot shares in the
Company up to an aggregate nominal amount of £1 provided that this authority shall,
unless renewed, varied or revoked by the Company, expire five years from the date
of this resolution save that the Company, may, before such expiry, make an offer or
agreement which would or might require shares to be allotted and the Directors may
allot shares Iin pursuance of such offer or agreement notwithstanding that the
authonty canferred by this resolution has expired

This authority 1s 1in substitution for all previous authorities conferred on the directors In
accordance with section 80 of the Companies Act 1985 or Section 551 of the 2006
Act
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SPECIAL RESOLUTION

4 That, subject to the passing of the resolution 3 and In accordance with the 2006 Act,
the directors be generally empowered to allot equity secunities (as defined in section
560 of the 2006 Act) pursuant to the authonty conferred by resolution 2, as If neither
section 561(1) of the 2006 Act nor any other pre-emption prowvisions {(under the
Company's articles of association or otherwise) did apply to any such allotment

AGREEMENT

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

The undersigned, the sole person entitted to wvote on the resolution on
28 Mart 2013 hereby rrevocably agrees to the resolutions

Signed by CHARLES FREDERICK ROBIN CLARKE ﬁhw&s %M

Date 2¢  Man 2013



NOTES.

If you agree with the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

By Hand dehlvering the signed copy to Charles Clarke at Charles Clarke & Son (Builders)
Holdings Limited at Charles Avenue, Grundisburgh, Woodbndge, Suffolk IP13 6TH

Post returning the signed copy by post to Charles Clarke at Charles Clarke & Son (Buillders)
Holdings Limited at Charles Avenue, Grundisburgh, Woodbridge, Suffolk IP13 6TH

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

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

Unless, within 28 days beginning of the circulation date of the resclutions, sufficient
agreement has been recewved for the resolutions to pass, they will lapse If you agree to the
resolutions, please ensure that your agreement reaches us before or during this date

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning
this document




DATED 2013

C F R CLARKE AND OTHERS (1)
2N
SPARROWS NEST (HOLDINGS)LIMITED (2)

G

CHARLES CLARKE &SON (BUILDERS) HOLDINGS

LIMITED (3)
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THIS AGREEMENT is dated 2013

PARTIES

(1) The persons whose names and addresses are set out in Schedule 1 {(which includes
the C Shareholder) (Shareholders)

(2) SPARROWS NEST (HOLDINGS) LIMITED, a private company incorporated and
registered 1n England and Wales with company number 08360496 whose registered
office 1s at Sparrows Nest, Clopton, Woodbndge, Suffolk IP13 6SW (Holdings)

(3) CHARLES CLARKE & SON (BUILDERS) HOLDINGS LIMITED, a pnvate company
incorporated and reqistered in England and Wales with company number 8360789
whose registered office 1s at Charles Avenue, érundlsburgh, Woodbrndge, Suffolk
IP13 6TH (New Builders)

BACKGROUND

(A) Holdings 1s the owner of the entire |ssuesh
01

re capital of Charles Clarke & Son
(Buillders) Limited (registered in Englanm

548080) (Builders)

(B) The parties have agreed to deme g

niﬁ iIssuedishare capital of Builders to
New Builders D, <

(C) The Shareholders have-agreedto givégtheir consent to a reduction in share capital
2 3

Y ¢

of Holdings by wa of*furstr}:azcancellatlon of those C ordinary shares of 1 pence
O Y O T Y °

each owned by them in Holdings,, the-rights of which are represented by the shares

NN

in Builders and to repg\yment o\f the}/amount by which the share capital in Holdings 1s

so reduced being satlsﬁ\&{Q }}I/cﬂdlngs transferring the entire 1ssued share capital of

Builders to New Builders in_consideration for the allotment of new shares by New

#

Builders to the C Shareholder and secondly, a cancellation and repayment of the B
ordinary shares

AGREED TERMS
1 INTERPRETATION
11 The defimitions and rules of interpretation in this clause apply in this agreement
Builders has the meaning set out In Recital (A)
Cancellation Shares: C ordinary shares of £0 01 each in the capital of
Holdings
Completion: means completion of this agreement In accordance
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with 1ts terms
C Shareholder: the holder of the Cancellation Shares

New Shares: ordinary shares of £0 01 each in the capital of New
Builders to be allotted and 1ssued credited as fully paid
to the C Shareholder

Reduction: the proposed reduction by Holdings of its share capital
In an aggregate amount of £2, by way of cancellation
of (a) the 1ssued B ordinary shares of £0 01 each In
the capital of Holdings and (b) the issued C ordinary

. shares of £001 each in the capital of Holdings,
pursuant to sections 641 to 644 (inclusive) Companies
Act 2006

Repayment: the amoun’%‘whlch the share capital 1s so reduced
by the Req\ bemg repaid, which repayment 1s to
be satls&d In respect of the reduction at (b) of the

Reduch contemp ated by this agreement and In

respect of< t% reduction” at (a) of the Reduction by

HoldiAgs transferrlng the entire 1ssued share capitai of

th\aét cb”mpany of shares to the holders of the B
2ordinary shares in Holdings

Resolution:

" the wntten resolution in respect of the Reduction and
the Repayment (and related matters) in the agreed
form (including a resolution from each class of
shareholders), to be signed and delivered by all the
Shareholders, and intended to take effect as a special
resolution of the Company, for the purposes of
section 641(1)(a) Companies Act 2006

Statement: a solvency statement in substance and form
complying with sections 643(1} and 643(3) Companies
Act 2006

Stock Transfer Form: means a stock transfer form in the agreed form
relating to the transfer of the entire issued share
capital of Builders to New Builders
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Clause and schedule headings do not affect the interpretation of this agreement

A reference to a clause or a schedule 15 a reference to a clause of, or schedule to,
this agreement A reference to a paragraph 1s to a paragraph of the relevant
schedule, and a reference to an appendix 15 to the relevant appendix to this
agreement

A person Includes a corporate or unincorporated body
Words n the singular include the plural and in the plural include the singular
A reference to one gender includes a Eeference to all other genders

A reference to a statute, statutory provision or any subordinate legislation made
under a statute 1s to such statute, provision or subordinate legislation as amended or
re-enacted from time to tme whether before; ; after the date of this agreement and,
In the case of a statute, includes any subbtna elegislation made under that statute
whether before or after the date of this! reeent

all

Documents in agreed fq&in"%%% doc ts*z;%tj%;’ﬂ‘orm agreed by the parties or on
ther behalf and initialled by;the 7 or ontheir behalf for identification

T3 Vﬁx _ }1
Where the words“include(s);,includingzér in particular are used in this agreement,

they are deemed to have thé\ “ prds)Qthout hmitation” following them

References to this agreemyt Include this agreement as amended or vaned In
accordance with its terms

REDUCTION OF CAPITAL

As soon as reasonably practicable following the date of this deed, Holdings shall
dehver to the Registrar of Companies the following

211 the Resolution, subject to it being duly executed by the Shareholders,
212 the Statement,

213 a statement of capital of Holdings on Form SH19, and

214 a statement of compliance by the directors of Holdings confirming that

the solvency statement was made not more than 15 days before the
date on which the Resolution was passed and was provided to the
members 1n accordance with section 642(2) of the Act
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22

31

32

33

41

42

The Shareholders hereby consent to the Reduction (and the Repayment) and agree
to execute the Resolution and deliver it to Holdings

AGREEMENT TO THE TRANSACTION

Conditional upon the Reduction taking effect, Holdings shall on Completion, by way
of satisfaction of the repayment of the Cancellation Shares, transfer to New Builders
the entire 1ssued share capital of Builders with full title guarantee, free from all
encumbrances, upon and subject to the terms and conditions of this agreement

Conditional upon Holdings becoming obliged to make the transfer under clause 3 1,
the Shareholders direct Holdings on Completion to deliver or cause to be delivered
to New Builders

(a) the duly executed Stock Transfer Form in favour of New Builders, and

{b) Holdings' relevant share certificate In Bg{ders (or an indemmity in respect
thereof in a form reasonably acceptavg{e\to New Builders)

In consideration for the transfer to New,Builders ofvthe entire 1ssued share capital of
Builders, by way of satsfaction of the repgyment of the,Cancellation Shares, New
Builders shall on Completion allotiand |ssue«to the C S\/areholder credited as fully
paid, the number of New Shares set oub.opposite: his name In the third column of
Schedule 1 and procur J(t’r_ﬁi'f\the Slﬁ\)scnb%hare in the name of CFR Clarke 1s
credited as fully paid.up

POWER OF ATTORNEY

Holdings hereby declares,that f/or so long as It remains the registered holder of any
of the shares in Builders after-Completion (Builders Shares) it will

411 hold the Builders Shares and the dividends and other distnbutions of
profit or surplus or other assets declared, paid or made in respect of
them after Completion and alt nghts ansing out of or in connection with
them n trust for New Builders, and

412 deal with and dispose of the Buillders Shares and all such dividends,
distnbutions and nghts as are described In clause 4 1 1 as New Builders
may direct

Holdings hereby appoints New Builders as its lawful attorney for the purposes of
receiving notices of and attending and voting at all meetings of the members of
Builders and for the purposes of signing all wrnitten shareholder resolutions of
Bullders from Completion to the date on which New Bulders 1s entered in the
register of members of Bullders as the holder of the Bullders Shares
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71

72

81

82

83

For the purposes of clause 4 2 Holdings hereby authornses

431 Builders to send any notices in respect of its holding of Builders Shares
to New Builders, and

432 New Bullders to complete in such manner as it thinks fit and to return
proxy cards, consents to short notice and any other document required
to be signed by it in its capacity as a member

FURTHER ASSURANCE

Each parly shall {(at its or his own expense) promptly execute and deliver all such
documents, and do all such things, or procure the execution of documents and
doing of such things as are required to give full effect to this agreement and the
transaction intended to be effected pursuant to it

ASSIGNMENT

No party may assign or transfer any of iis, or;hn"sgg{ts, benefits or obligations under
this agreement Each party confirms f}; at it 1s actingon its or his own behalf and on
no-one else's A :

WHOLE AGREEMENT

N

This agreement and thg ocumnts refarred to’in 1t constitute the whole agreement

and understandmg»«of*‘th&aﬁ@e&% supersede any previous arrangements,

understanding or™ agreeme tnbetween-the parties relating to the subject matter of
N

this agreement Save\as)\expressly)prowded and to the maxmum extent they may

be excluded by contract,‘\this agreement excludes any warranty, covenant, condition

or undertaking which may be |mpI|ed by law
Nothing in this clause shall operate to imit or exclude any liabihity for fraud
VARIATION AND WAIVER

Any vartation of this agreement must be in writing and signed by or on behalf of the
parties

Any waiver of any nght under this agreement 1s only effective if it 1s 1n writing and 1t
applies only to the party to whom the waiver is addressed and to the circumstances
for which it 1s given

No failure to exercise or delay in exercising any right or remedy provided under this
agreement or by law constitutes a waiver of such nght or remedy nor shall it prevent
any future exercise or enforcement thereof
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91

92

10

11

12

121
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No single or partial exercise of any right or remedy under this agreement shall
preclude or restrict the further exercise of any such night or remedy or other rnights or
remedies

SEVERANCE

If any provision of this agreement (or part of a provision} 1s found by any court or
admimstrative body of competent junsdiction to be invalid, unenforceable or idlegal,
that prowision shall be ineffeciive to the extent of such illegality, invalidity or
unenforceability but the other provisions shall remain i force

If any invalid, unenforceable or illegal provision would be valid, enforceable or legal

- 1if some part of it were deleted, the prowsion shall apply with the minimum

modification necessary to make it legal, valid and enforceable
THIRD PARTY RIGHTS

No term of this agreement shall be enforcedblg under the Contracts (Rights of Third
Parties) Act 1999 by a person who 1S ng a:%any t%‘:\ls agreement, but this does not
affect any nght or remedy of a third*party which exsts or 1s avallable apart from
under that Act 'ﬂ'?‘

COUNTERPARTS

2

This agreement may be exg—;cﬁted in dny number of counterparts, each of which
when executed anﬁaﬁered@nstltutg?an ongtnal of this agreement but all the
counterparts shall together constitute the same agreement

GOVERNING LAW AND\JLQ?}SDICTION

This agreement and any disputes or clams ansing out of or in connection with its
subject matter or formation {(including non-contractual disputes or claims) are
governed by and construed in accordance with the law of England and Wales

The parttes irrevocably agree that the courts of England and Wales have exclusive
Jjunsdiction to settle any dispute or claim that anses out of or in connection with this
agreement or its subject matter or formation (including non-coniractual disputes or
claims)

In witness whereof this agreement has been executed and delivered as a deed by the parties
on the date stated at the beginning of it
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SCHEDULE 1

SHAREHOLDERS
() B) B)
Name & Address of Shareholder Number of Number of New Shares
Cancellation
Shares
Peter Leonard Hale Clarke of N/A N/A

Sparrows Nest
Clopton
Woodbndge
Suffolk IP13 6TH

Charles Fredenck Robin Clarke of
Villa Farm, Otley,
Suffolk IP6 9PB

100 'C' ordinary
shares of 1p

99 ordinary shares of 1p and
the crediting as fully paid up
of the 1 subscnber share (1
ordinary share of 1p)

Trustees of the Mrs J L Clarke 2009
Discretionary Settlement

Lorna Judith Clarke of
Villa Farm

Otley

Suffolk IP6 9PB

Charles John George Clarke of
Villa Farm
Otley,

Suffolk IP6 9PB

John Scannell of
Kingfisher House
1 Gilders Way
Norwich NR3 1UB

N/A

N/A

e

Trustees of the CFR Clarke 2009
Discretionary Settlement

L.orna Judith Clarke of
Villa Farm

Otley

Suffolk IP6 9PB

Charles John George Clarke of
Villa Farm

Otley

Suffolk IP6 9PB

John Scannell of
Kingfisher House
1 Gilders Way
Norwich NR3 1UB

N/A

N/A
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SIGNED AND DELIVERED AS A )
DEED by PETER LENNARD HALE )

CLARKE n the presence of )
w
Signature
|
T Name
N
E
Address
S
S Occupation

SIGNED AND DELIVERED AS A
DEED by CHARLES FREDERICK
ROBIN CLARKE in the presence of

w
Signature
|
T  Name
N
E
Address
S
S Occupation
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SIGNED AND DELIVERED AS A
DEED by LORNA JUDITH CLARKE
as a trustee of, and for and on behalf
of the MRS J L CLARKE 2009
DISCRETIONARY SETTLEMENT In
the presence of

R e o Sy

w
Signature
I
T Name
N
E
Address
S
S Occupation

SIGNED AND DELIVERED AS A JA
DEED by CHARLES JOHN GEORGE )

CLARKE N )
as a trustee of, and for and on behalf

of the MRS J L CLARKE 2009
DISCRETIONARY SETTLEMENT an
the presence of

w
Signature
I
T Name
N
E
Address
S

S Occupation
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SIGNED AND DELIVERED AS A
DEED by JOHN SCANNELL

as a trustee of, and for and on behalf
of the MRS JL CLARKE 2009
DISCRETIONARY SETTLEMENT in
the presence of

)
)
)
)
)
)
)

w
Signature
I
T Name
N
E
Address
S
S Occupation

SIGNED AND DELIVERED AS A
DEED by LORNA JUDITH CLARKEz,
as a trustee of, and for and on be ’éilf
of the CFR CLARKE 2009
DISCRETIONARY SETTLEMENT>
in the presence of

w
Signature
i
T Name
N
E
Address
S
S Occupation
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SIGNED AND DELIVERED AS A
DEED by CHARLES JOHN GEORGE
CLARKE

as a trustee of, and for and on behalf
of the CFR CLARKE 2009
DISCRETIONARY SETTLEMENT

in the presence of

w
Signature
[
'I: Name
N
E
Address
S
S Occupation

SIGNED AND DELIVERED AS’“A\x)
DEED by JOHN SCANNELL 4‘\<

as a trustee of, and for and on.. behalf\))
of the CFR CLARKE 2009/
DISCRETIONARY SETTLE _ENT
in the presence of

v

Signature

Name

Address

w2 v m Z -

Occupation
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SIGNED AND DELIVERED AS A
DEED by

a director of SPARROWS NEST
{HOLDINGS) LIMITED 1in the

presence of Director
w
Signature
|
T Name
N
E
Address
S
S Occupation

SIGNED AND DELIVERED
DEED by

a director of CHARLES CLARKE)& %
SON  (BUILDERS) ‘ HOLDINGS)

LIMITED n the presence of Difector
W A
Signature
|
T Name
N
E
Address
S
S Occupation
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Company No 8360789

COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
CHARLES CLARKE & SON (BUILDERS) HOLDINGS LIMITED

{the Company)

Dated 2013

Pursuant to Chapter 2 of Part 13 of the Companies/Actx2006 (2006 Act), the directors of the
Company propose that resolution 4 1s passed as/é"}spemasl esolution and all other resolutions
are passed as ordinary resolutions *

ORDINARY RESOLUTION

1 THAT the terms and coﬁ%ft?l%\ﬂs of, a{\dﬁtr‘\e/utransactlons contemplated by, the
demerger agreement, to be“entered |nto\between the Company, the shareholders of
r&-«?\ NL )\»
Sparrows Nest (HO d|ngs)t)L|mlt§\d\a{l\d/Sparrows Nest (Holdings} Limited (the
"Demerger Agreem%nt"), in\the Morm of the draft agreement attached to this
resolution, be and are hetepy approvéd

2 THAT notwithstanding any interest in any transaction or agreement connected with
the Demerger Agreement all the directors of the Company may vote on any resolution
and be counted in the quorum

3 That the directors be generally and unconditionally authonsed to allot shares in the
Company up to an aggregate nominal amount of £1 provided that this authonty shall,
unless renewed, vaned or revoked by the Company, expire five years from the date
of this resolution save that the Company, may, before such expiry, make an offer or
agreement which would or might require shares to be allotted and the Directors may
allot shares in pursuance of such offer or agreement notwithstanding that the
authonty conferred by this resolution has expired

This authonty 1s in substitution for all previous authonties conferred on the directors in
accordance with section 80 of the Companies Act 1985 or Section 551 of the 2006
Act
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SPECIAL RESOLUTION

4 That, subject to the passing of the resolution 3 and 1n accordance with the 2006 Act,
the directors be generally empowered to allot equity secunties (as defined in section
560 of the 2006 Act) pursuant to the authority conferred by resolution 2, as if nerther
section 561(1) of the 2006 Act nor any other pre-emption provisions (under the
Company's articles of assoctation or otherwise) did apply to any such allotment

AGREEMENT

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

The undersigned, the sole person enttled to wvote on the resolution on
2013 hereby irrevocably agrees to the resolutions

Date 2013
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NOTES

If you agree with the resolutions, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods

By Hand delivering the signed copy to Charles Clarke at Charles Clarke & Son (Builders)
Holdings Limited at Charles Avenue, Grundisburgh, Woodbridge, Suffolk IP13 6TH

Post returning the signed copy by post to Charles Clarke at Charles Clarke & Son {Builders)
Holdings Limited at Charles Avenue, Grundisburgh, Woodbridge, Suffolk IP13 6TH

If you do not agree to the resolutions, you do not need to do anything you will not be

deemed to agree If you fail to reply

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

Unless, within 28 days beginning of the cwcugt\lon date of the resolutions, sufficient
agreement has been received for the resolut | o p ss, they will lapse If you agree to the

<s

resolutions, please ensure that your agree enbreach s\:&f)ﬁ:ﬁ)re or during this date

RN

If you are signing this document on behalf oira,pérgon unde power of attorney or other

authonty please send a copy of the relevant po&rer of attorney or authonty when returning

this document »
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