Company number 09550831

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RFSOIUTION

=

01/03/2018
COMPANIES HOUSE

THURSDAY

21 February 2018

Pursniant to Chantar 2 of Part 12 of tha Companias Act 2006 the diractors of the

Company propose that the following resolution be passed as a special resolution
(“the Resoiution™).

SPECIAL RESOLUTION

THAT the draft regulations attached to this resolution be adopted as the articles of
association of the Companv in substitution for, and to the exclusion of, the existing

articles of association.

AGREEMENT

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

Peyman Group Limited is the sole shareholder of the Company and as such entitled
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of the Resolution acting by its director, hereby irrevocably agrees to it.

Signed by Na’im Anis Peyman director
duly authorised for and on behaif of / ’
Peyman Group Limited /7 A  Jr !

Date ),’/-)?—/Zﬁ/'f
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1. If you agree with the Kesolution, please indicate your agreement by signing and
dating this document where indicated above and returning the signed version either
by hand or by post to Kian Golestani, Emms Gilmore Liberson, Lancaster House, 67

Mawshall Seragt Rirmingham R2 1NN
mownal 2treel, Birmingham 22 A

rt
F
3

~ P et Y] et manss nﬁl-l\m“-\bt-n“
T LUl Hranly Uy doy viunci inciliuug,

il yOou U0 noi agree o ine Resoiulion, you do nol need (o du anyihing: you wiii noi
be deemed to agree if you fail to reply.

2. Once you have indicated your agreement to the Resolution, you may not revoke
your agreement.

3. Unless, by 14" March 2018, sufficient agreement has been received for the
Resciution to pass, it will lapse. If you agree to the Resclution, please ensure that
your agreement reaches us before or during this date. In accordance with section
296(4) of the Companies Act 2006, “a written resolution is passed when the

requisite maijority of eligible members have signified their agreement to it”.
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ARTICLES OF ASSOCIATION
OF

PFYMANS HIMITFN {the "Company™)
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICIFS OF ASSOCIATION

ol e | §
LOItprainy
{Adopted by speciai resoiution passed on 21* February ZUi8)

COMPANY REGISTRATION NUMBER 09550831

iNTRODUCTION
1, INTERPRETATION
1.1 In these Articles, unless the context otherwise reguires:

f N T N bl o e "~ A& VAN,
FALL: 11ICAlD LHT CUNHATHED ALL LUV,

Articles: means the Company's articles of association for the time being in

frrro-
Torce,

Business Day: means any day {other than a Saturday, Sunday or public
holidav in the United Kinedom) on which clearing banks in the Citv of London
are generally open for business;

Conflict: means a situation in which a director has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of

the Company;

Controlling Shareholder: means a registered holder for the time being of not
less than 75% in nominal value of the equitv share capital of the Company
from time to time;

Eligible Director: means a director who would be entitled to vote on the
matter at a meeting of directors (but excluding any director whose vote is not

tn ha raurtad in roenoct aftha narticolar matear):
oo coumegnrecpectovineg p2 i’
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Group: means the Company, any subsidiary of the Company, any company of
which the Company is a subsidiary (its holding company} and anv other
subsidiaries of any such holding company, in each case for the time being,

T I T e S | U PO Y
ditd THENUED Ul LHE QU SHidil Hiedi atty O e,

holding company and subsidiary: mean a "holding company" and

"subsidiary” ac defined |
treated, for the purposes only of the membership requirement contained in
subsections 1159{1}{b} and (c} of the Act, as a member ot another company
even if its shares in that other company are registered in the name of (a)

another person {or its nominee), whether by way of security or in connection

aith tha fal(lng nf cor-unhf nr fh\ itc nnmlnnn‘ and

n sactinm 1180 f\‘ the Act AnAd A ~amnany chall ha
nosect oS LT QNG 2 Company Shan 2¢

Model Articles: means the model articles for private companies limited by
shares contained in Schedule 1 of the Companies {Model Articles)
Regulations 2008 (S/ 2008/3229), as amended prior to the date of adoption of
these Arbicles and reference (o a numbered "Modet Article" 15 a reference to

that article of the Model Articles.

-~ [} o mrmrmmalh e ol mlb s fam tn b nma A ialas e edn med e o T

1.2 Unless expressly piovided otherwise iin these Articles, words aind EAPTEssiGNS
which have particular meanings in the Model Articles shall have the same
meanings in these Articles, subject to which and unless the context otherwise
reguires, words and expressions which have particular meanings in the Act
shall have the same meanings in these Articles. The final paragraph of Model|

1.3 Headings in these Articles are used for convenience only and shall not affect

1.5 Unless expressly provided otherwise in these Articles, a reference to a
.—+r.+..+n statitam: nemdcion lJl':f\rA:naO—r\ Inmiclatinm ie » rafararnsn +a i e e
LA , 'J Lo RIS I SN Vl el B WAl A hb AR T bl b 1ol ] M) 1t G e WS R

is in force from time to time, taking account of:

(a)  any subordinate legislation made under it, whether before or after

b Aot ~f adAmd ion P S N T S
i WaLe Wi l:luupu WU Loy v

(bt any amendment or re-enactment, whether before or after the date
of adoptlon of these Artncies and includes any statute, statutory
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1.6

1.10

114

This article 1.5 shall not apply to the definition of "Model Articles" in article
1.1,

Any words following the terms “including”, "include”, "in particular” or any
similar expression shall be construed as illustrative and shall not limit the

terms.

The Model Articles shall annly to the Company, except in so far as they are

modified or excluded by, or are inconsistent with, these Articles.

Model Articles R{2), 1102} and (3), 14{1) {2} (3) and (4), 38 57 and 52 shall
not apply to the Company.

Monriel Article 7 chall he amenderd hy-

(a)  the insertion of the words "for the time being" at the end of Model
Article 7(2){a); and

(by the insertion in Model Articie /{2) of the words "(tor 50 long as he
remains the sole director}” after the words "and the director may".

In Model Article 8(Z2), the words “coptes of which have been signed by each
eligible director” shall be deleted and replaced with the words "of which each
Eligible Director has signed one or more copies”.

Model Article 20 shall be amended by the insertion of the words "and the
company secretary (if any)" before the words "properly incur".

In Model Article 25(2}){(c) , the words "evidence, indemnity and the payment

of a reasonable fee" shall be deleted and replaced with the words "evidence
and indemnity".

In Modei Article 30(4), the words "the terms on which shares are issued” shall
he deleted and renlaced with "the rightc attached tn anv charac"

In Model Article 32(a)}, the words "the terms on which the share was issued”
shall he deleted and renlared with "the rights attached to the share"

Model Article 44(3} shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands

Subsidiary Articles of Assoctation - Peymans Limited (Final).doc 3



declared before the demand was made” as a new paragraph at the end of
that Model Article.

NIRECTORS

2. DIRECTORS' GENERAL AUTHORITY

Any or all powers of the directors (or any of them) shall be restricted in such
respecly, W0 suLh exienl and ol such durdiiun ds o Conuuliing Sharehuider
may from time to time by notice in writing to the Company prescribe.

3. QUORUM FOR DIRECTORS® MEETINGS

3.1 Subject to article 3.2, the quorum for the transaction of business at a meeting
nf directors is any twa Fligihle Directars ar, where there is anly ane directar

in office for the time being, that director.

32 For the purnases of anv meeting [(nr nart of a2 meeting) held nursuant to
article 5 to authorise a Conflict, if there is only one Eligible Director in office
uvihier than e inieresied Direcioi(s} {as defined v wrifcde 5.1}, the quorum
for such meeting (or part of a meeting) shall be one Eligible Director.

4. I RANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

4.1 Subject to sections 177(5) and 177(6}) and sections 182(5) and 182(6) of the
Art_ and nrovided 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,
whieihier direcily or indirecily, inieresied in an exisiing or  prupused
transaction or arrangement with the Company:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is
otherwise (directly or indirectly} interested;

() shall be an Eligible Director for the purposes of any proposed
decision of the directors (or committee of directors) In respect of
such existing or proposed transaction or arrangement in which he is
interested;

(¢)  shall be entitled to vote at a meeting ot directors (or ot a committee
of the directors) or participate in any unanimous decision, in respect
of such existing ar proposed transaction or arrangement in which he

ic intaractad-
e interesied,
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4.2

th
_—

5.2

(dy may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be

dlrector,

{c)  may be a director or other officer of, or employed by, or a partyto a

tramecar i-nn Qr arvanonom writh en | + rnrfﬂd Ha e laltd
transactior wgemaent with, gr athorwise intorostad in, any

body corporate in which the Company is otherwise (directly or
indirectly) interested; and

[ II ot o ome b mo EY b~ P PRI o P P P T FOe
1 IIUL’ UYL o JIn uy \JLII\J VVIJ\- USI\..\_’ Lo H\.L-UUHII.QUI\_ L= Y L

.
e
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£

Company for any benefit which he (or a person connected with him
{as defined in section 252 of the Act)) derives from any such
transaction or arrangement or from any such office or employment
or from any interest in any such body corporate and no such

Franmeartian Ar arronanmand el I—\n ||-\|-\|n +n I—\n —n,n.fd.-u{ on +hn
iy ~l 4 b\- Pl L A n LS .

grounds of any such interest or benefit, nor shall the receipt of any
such remuneration or other benetit constitute a breach ot his duty
under section 176 of the Act.

the provisions of Articies 4.1{a) to (f) (inclusive) are subject, where
applicable, to any terms and conditions imposed by the directors in
accordance with article 5.3.

DIRECTORS' CONFLICTS OF INTEREST

o un#h +L\r\ rr\nlurnmnni‘r ent ALt i thie
fo IO VO gQMIT T SO0 Dul 0 i

5, authonse any Conflict proposed to them by any director which would, if
not authorised, involve a director (an Interested Director) breaching his duty
under section 175 of the Act to avoid conflicts of interest.

Any authorisation under this articie 5 will be effective only If:

in miinackinm rhal o lhanm sramacead b oase
s suivin oode av s SCON Lo poLCua O any

consideration in the same way that any other matter may be
proposed to the directors under the provisions ot these Articles or in
such other manner as the directors may determine;

48

PP
Ly

{by any requirement as to the quorum for consideration of the relevant
matter is met without counting the Interested Director; and

ate o ~sa PR Ry -—— P Ry R

(L} UIE Taled was agi’ eed to without the Interested Cirectoi vouinig or
would have been agreed to if the interested Director's vote had not
been counted.
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5.3

54

55

5.6

8.1

Any authorisation of a Conflict under this article 5 may (whether at the time
of giving the authorisation or subseauently) impose upon the Interested
Director such conditions or Iimitations or be granted subject to such terms
the Interested Director will be obliged to conduct himself in accordance with
any such terms and conditions.

The directors may revoke or vary such authorisation at any time, but this will
not affect anything done by the Interested Director, prior to such revocation
or variation, in accordance with the terms of such autharisation.

A director, notwithstanding his office, may be a director or other officer of,
empioved by, or otherwise interested (including by the holding of shares) in,
any member of the Group and no further authorisation under article 5.1 shall

bar smom o m s Tem Af nsmrs mrimb kA mane
wE NEiEasai y e |C.)|JC\.-L o ully UL LS Cat.

A director is not reguired, by reason of being a director {or because of the

Fld it .ﬂ-l-‘t mArmeblhin Arbablichad b rmameme Af i ~ Aleacdar)
VLU Y T ID T p CIaGCHsNCh Oy FCason O ULIIIB (TR aiel g o aocount o

the Company for any remuneration, profit or other benefit which he derives
trom or in connection with a relationship involving a Conflict which has been
authorised by the directors in accordance with these Articles, by the
Company or by these Articles (subject in each case to any terms, limits or

revedidtinne -I'i-ﬁ'—lvunn " ot -\nfhn—-nrﬁi- Y AanA s o~
LONGILOND wildliiNg oo aiman aueniUiod oDy e (1 L

be avoided on such grounds.

bt ey
e ran ko)

Where decisions of the directors are taken by eiectronic means, such
decisions shall be recorded by the directors in a form that enables the
directors to retain a copy of such decisions.

NUMBER OF DIRECTORS

The number of directors shall not be subject to anvy maximum but shall not be
less than one. A sole director shall have all the powers, duties and discretions

P o I N M
Lun ICI ea QIO vesied it die annedlans Uy LHTOT AITFL!C).

APPOINTMENT AND REMOVAL OF DIRECTORS

A Controlling Shareholder may at any time and from time to time by notice in
writing to the Company appoint one or more persons to be a director or

Subsidiary Articles of Association - Peymans Limited (Final).doc 6
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directors of the Company and to remove any director or directors from office
(whether or not appointed pursuant to this article 8).

Mecdel Article 18 shall be amended by the inclusion of the words "notification
of the director's removal is received by the Company from a Controlling
Shareholder pursuant to Article 21" ac a new paragranh {g) at the and of that

Mode! Article.

Any ramoval of a diractor nureyant to article 8 1 chall be without nrejudics tn

any claim for breach of contract under any employment agreement between
the Company and the director so removed.

SECRETARY

The directors may appoint any person who is willing to act as the secretary
for such term, at such remuneration and upon such conditions as they may
think fit and from time to time remove such person and. if the directors so
decide, appoint a replacement, in each case by a decision of the directors.

SHARES AND SHAREHOLDERS

—
)

n,

The Girecions shaii nul exerGise aily power Ui Lie Company o ailot shaes o
other securities in, or to grant rights to subscribe for, or convert into, shares
or other securities of, the Company without the prior written consent of a
Controlling Shareholder (if any). Without limitation. the powers of the
directors under section 550 of the Act are limited accordingly.

DLIDRLIM EOR GEMERAI MEETINGS

MNU business uliter Lhan the appuintmeat of tie Liginman uf the meeting is w
be transacted at a general meeting unless a quorum is present at the
commencement of the meeting and also when that business is voted on.

Where the Company has only one shareholder for the time being, one
qualifying person {as defined in section 318 of the Act) present at the
meeting shall be a quorum. In anv other case. the quorum shall be:

(a) a Controlling Shareholder present in person, by proxy or by
authorised representative; or

Subsidiary Articles of Association - Peymans LUimited [Final).doc 7
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()  if the Company does not have a Controlling Shareholder for the time
being, anv two shareholders present in nerson. by nroxy or by

authorised representative.

Dgnvies

iviodel Ariicie 45{1Hd) shali be deleied and repiaced with the words "is
delivered to the Company in accordance with the Articles not less than 48
hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in accordance with
any instructions contained in the notice of the general meeting (or adjourned

. L) 1. N -
neeling) W wiich Liky ieiaie”.

Model Article 45(1) shall be amended by the insertion of the words "and a
jH Ry NOLICE Winich is ot delivered in sdch manner shall be invaha, uriiless the
directors, in their discretion, accept the notice at any time before the
meeting" as a new paragraph at the end of that Model Article.

ADMINISTRATIVE ARRANGEMENTS

13.

14.

14.1

CHANGE OF COMPANY NAME

The name of the Company may be changed by:
(a) adecision of the directors; or

(by  a special resolution of the shareholders,

or otherwise in accordance with the Act.

MEANS OF COMMUNICATION TO BE USED

Any notice, document or other information shall be deemed served on or
defivered 10 the inlended recpient.

{2} if nronerly addresced and <ent bv nranaid {Inited Kingdnm first rlage
post to an address in the United Kingdom, 48 hours after it was
pusied {ur iive Business Ddys aiier pusiing eiiher o an dddress
outside the United Kingdom or from outside the United Kingdom to
an address within the United Kingdom, if {in each case} sent by
renitable international overnight courier addressed to the intended
recipient, provided that delivery in at least five Business Days was
Budrdiliced ot Lire lime of sending and he seading pdily receives o
confirmation of delivery from the courier service provider);

Subsidiary Articles of Association - Peymans Limited (Final}.doc 8



by  if properly addressed and delivered by hand, when it was given or
left at the appropriate address;

(c) it properly addressed and sent or supplied by electronic means, one
hour after the document or information was sent or supplied; and

(dy if sent or supplied by means of a website, when the material is first
made available on the website or {if later) when the recipient
receives {or is deemed to have received) notice of the fact that the
materiat is available on the website.

For the purposes of this article 14, no account shall be taken of any part of a
day that is not a Business Day.

14.2 In proving that any notice, document or other information was properly

addressed, it shall suffice to show that the notice, document or other
infarmatinn was arddre<cerd ta an arddrecc narmitted for the niirnnse hy the

Act.
18 'lll’\l:nnn"'l"\f AR IRIELID A MCT
= INDEMMITY AnD INEUIRAMCE

15.1 Subject to articie i5.Z, but without prejudice to any indemnity 10 whicnh a
relevant officer is otherwise entitled:
(a) each relevant officer shall be indemnified out of the Company's

assets against all costs, charges, losses, expenses and liabiities
incurred by him as a relevant officer:

(i)  in the actual or purported execution and/or discharge of his
duties, or in relation to them; and

n dn tha CAmanAn, te fw muwsr mmmrmmindad camam A -1
FOAL L LT Y 2 i i dasvladiteud wurinipany gy

activities as trustee of an occupational pension scheme (as
defined in section 235(6) of the Act),

tamw ol v alicn e Fiee e m [PPSRy | PRy N-J TS Syt [ S S S
IIILILI\.IIIIS I Eall) Lasds) Gy Hauniwvy newitsu LY i e
civil ar criminal proceedings, or regulatory investigation or actien, in
which judgment is given in his favour or in which he is acquitted or
the proceedings are, or the investigation or action is, otherwise
disposed of without any finding or admission of any material breach
P L e e N e R e e i Tl mmre mmm bl an i ...I.‘:..l.. L
W MULY VTR PGI + \Jr I LTy vkl CIII,' GHFHMGLIU!I i uviddicer L
court grants him, in his capacity as a relevant officer, relief from
tiability for negligence, default, breach of duty or breach of trust in

relation to the Company's (or any associated company's} affairs; and

(hy  the Company may pravide anv relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with
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anv proceedings. investigation. action or apuolication referred to in
article 15.1(a) and otherwise may take any action to enable any such

152  This article 15 does not authorise any indemnity to the extent that such
tm ol mammamtde s i ilad s mrmlkilaibad e o A d il iy s et af bl A
IIIhICTIIII]H.yl [LAVIP L Iaye] 'JIUIIIUI\.tu Ul 1ChuTicu vury Uy’ Gily’ ]JIUVIDBUII i
Companies Acts or by any other provision of law and any such indemnity is
limited accordingly.

153  The directors may decide to purchase and maintain insurance, at the expense
of the Company, for the benefit of any relevant officer in respect of any
relevant loss.

15.4 In this article 15:

P LY O e T ey L TN e v gy
\aj I IaLEW LUIIIFGII" THCarni>  any [ ¥

"associated companies” shall be construed accordingly;

(b) a "relevant loss" means any loss or liability which has been or may
e incuiTed by a relevanl onicer in Connection with that relevant
officer's duties or powers in relation to the Company, any associated
company or any pension fund or employees’ share scheme of the
Company or associated companv; and

()  a "relevant officer” means any director or other officer or former
director or other officer of the Company or an associated company
{includine anv company which is a trustee of an occupational
pension scheme (as defined by section 235(6) of the Act), but
eACiUding i each Case any person engaged by the Company (or
associated company) as auditor {(whether or not he is also a director
or other cfficer}, to the extent he acts in his capacity as auditor).
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