Company number 10171932
PRIVATE COMPANY LIMITED BY SHARES

WRITTFN RFSOIITION

(“the Company”™)

TR

21* February 2018 ovzoie
COMPANIES HOUSE

THURSDAY

Purspant to Chanter 3 of Part 12 of the Comnanies 8ct 2006 the directors of the

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

SPECIAL RESOLUTION

THAT the draft regulations attached to this resclution be adopted as the articles of
association of the Company 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 I.imited 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

dulv authorised for and on behalf of ) ,
Peyman Group Limited /}//— “ 4 . / .
! T ) ," [

-
Date 7 //(; L /Z—J‘/:
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1. If you agree with the Resolution, piease Indicate your agreement by signtng 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
Nowhall Stract, Rirmingham B2 INQ,

il you du nol agree Lo ine Resuiulion, you 4o noi need Lo do anyiiting: you wili not
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. Un less by 14" March 2018, sufficient agreement has been received for the

[ ey | - 1 ] P ¥ s Pocaliibloen clamece mmerse~
LY

E3GIUTISN 10 [YEEEN it will 1Ial3c. N you agicc iG the I\CJUIULIUII, plcaac Ensuie 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

PFYMAN CONSTRLICTION LIMITFD (the "Comnany”)
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICIFS OF ASSOCIATION

{Adopted by speciai resoiution passed on 21° February 2018}

COMPANY REGISTRATION NUMBER 10171932

iNTRODUCTION

it

INTERPRETATION

In these Articles, unless the context otherwise requires:

o Al
HNCdEd Ly

M

A oa.
ML,

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

forra-

=

Business Day: means any day (other than a Saturday, Sunday or public
holiday 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

tho CAamnanu:
e Lompany;

Controlling Shareholder: means a registered hoider for the time being of not
less than 75% in nominal value of the eauity 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 rovntad in racnact nf tha nartirilar mattar)-
Lo Dae countaed inretpect o The parlicuiar matier,,
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Group: means the Company, any subsidiary of the Company, any company of
which the Companv is a subsidiary {its holding company) and any other
subsidiaries of any such holding company, in each case for the time being,

[ Y Y N . 1] - .. L
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holding company and subsidiary: mean a "“hoiding company" and

Hellslavhs as Aafinad in cartinn 115Q AfF tha Art and A camaany chall ke
: ' nsh N L8 bR S 4 T LT 1 [O SRS RO L4 £ 1000 HE LA S PO 41

treated, for the purposes only of the membership requirement contained in
subsections 1159(1)(b) and {c) of the Act, as a member of ancther 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

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

N L [ | A‘feAAee..‘ e e I L N O T L ey R
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that article of the Model Articles.
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which have particular meanings in the Model Articles shall have the same
meanings in these Articles, subject to which and unless the context otherwise
reauires, words and expressions which have particular meanings in the Act
shall have the same meanings in these Articles. The final paragraph of Model

a. uuuuu E ey f‘n--.
L}

GiTipaiy.

1.3 Headings in these Articles are used for convenience only and shall not affect
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1.4 A reference in these Artlcles to a numbered "Article” is a reference to the

mlace soermvmeslo nfn-u Py et daTalal ine
WUSS CRpTCunYy e oo stnerwise.

1.5 Unless expressly provided otherwise in these Articles, a reference to a

chodiba chatuboes V\I’ﬂ\lll‘ll’\'\ v r-nl-\ns-dlr\-'\i-n |nn’ f\n i~ rafarAanen to b e B
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[ %]

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

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

fby  anv amendment or re-enactment. whether before or after the date
of adoptlon of these Articles and includes any statute, statutory

s dnlole 18 A
adriuii \‘Vl"\.ll e a
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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

sonca nf tha waorde deccrintinn definitinn nhrace ar tarm nraceding thoce
sange of the worde, daccrintion detinttion, nhrace or tarm n ng

terms.

Tha Mordel Articles shall apnly to the Company, excent in so far as thev are

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

Mardel Articles 8(2), 11(2) and (3}, 14(1} (2}, {3) and {4} 3R 52 and 53 chall
not apply to the Company.

Marel Article 7 shall be amended hy-

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

(b) the insertion in Model Article /{2) of the words "{for so long as he
remains the sole director}" after the words "and the director may".

In Model Article 8{Z), the words “"copies of wnich 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 Model Article 30(4), the words "the terms on which shares are issued"” shall
he deletad and ranlared with "the rights attached te any shareg”

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

Model Article 44(3) shall be amended by the insertion of the words "A
demand <o withdrawn shall not invalidate the result of a show of hands
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declared before the demand was made" as a new paragraph at the end of
that Model Article.

DIRECTORS

3.

32

4.1

DIRECTORS' GENERAL AUTHORITY

Any or all powers of the directors {or any of them} shall be restricted in such
respedls, W such exieni and o1 such duration ds 9 Coniruling Shareiwider
may from time to time by notice in writing to the Company prescribe.

LIUORUM FOR DIRECTORS’ MEETINGS

Subject to article 3.2, the quarum for the transaction of business at a meeting
af dirertars is any two Fligihle Directors nr. where there is only nne director

in office for the time being, that director.

For the nurpases of any meeting [or nart of a meeting) held nursuant to
article 5 to authorise a Conflict, if there is only one Eligible Director in office
ulier Uian tive interesied Direcion(sj {das deifined in uriicie 5.1), the quorum
for such meeting (or part of a meeting) shall be one Eligible Director,

| RANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177{5) and 177(6) and sections 182(5) and 182(6) of the
Art_ and nrovided he hac derlared the nature and extent nf hic interest in
accordance with the requirements of the Act, a director who is in any way,
wiieiiier  ditecily or indirecily, inieresied in an exisiing ur proposed
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;

(c)  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 or proposed transaction or arrangement in which he

T me e,
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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

ontitlad to ramitnaratinn far nrafoccinnal corvicace a¢ if ha wara nnt o
entitied 12 remunaration for nrotagcional cervicas ag it he wara hot a

W -

director;

(c)  may be a director or other officer of, or employed by, or a partytoa

tramoactinn ar arrononmont unl-ln ar ﬁ+"lﬂf|lllfﬂ lr\{-nrnrfr\d in A
wunloulaln OF ditalRgoimieny SLICL N, any

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

~e s bbb amades ae hn memmerm abde 4 ko,
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Company for any beneflt which he {or a persen connected with him
{as detined in section 252 o 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

rtiman arrononmant f-l-\-\ll I'\n ||—||n|a to lv-\n -n:nu-lnr{ Aan thaA
» Ilb\-lll\_.lll. Y WS I Wy LR

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.

-
oy

L talotel
aansgchien or arv

ihe provisions of Articles 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

Thn dirnctare maag in aerardansan wikl s rae lirnmnnte ot aut pn +*
i s s T, o m WL UT LU e WL LT TOQUiT OGS e

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

ic =
[T RS- T i

Any authorisation under this article 5 will be effective only It:
A
ey

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;

(b) any requirement as to the quorum for consideration of the relevant
matter is met without counting the Interested Director; and

(v the matter was agreed 1o without the intérested Director voting or
would have been agreed to if the Interested Director's vote had not
been counted.
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53

54

5.5

5.6

8.1

Any authorisation of a Conflict under this article 5 may (whether at the time
of giving the authorisation or subsequently] impose ubon the Interested
Director such conditions or limitations, or be granted subject to such terms,
as e diteclons ray Uik Nt for the puiposes of deating with e Confiiet and
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 authorisation.

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

A mrrele Tnd e
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A director is not required, by reason of being a director (or because of the
Eidiiminm: walatimmeobhim metralhbolbad b vnacram ~Af lhaineg o Airambamel ba qmmmcime £
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the Company for any remuneration, profit or other benefit which he derives
from 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

ramAitinne attaching to that abtharicatiant nnd ma cantrant chall ha linkia +4
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be aveoided on such grounds.

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 subiject to any maximum but shall not be
less than one. A sole director shall have all the powers, duties and discretions

- A

T Tqpuy VRN i S ] LU S Y | I
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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 ene or more persons to be a director or
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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).

8.2 Model 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
Shargholder purcuant to Article 1" 3¢ a naw naragranh (g} at tha end of that

Model Article.

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

R.3 anv ramoval of a diractar pursuant to articla 2 1 shall he without nreindice tn

9. 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

e
<

The ditecions shail nol eaerdise any puwer of the Company w aliol shares w
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 anv). Without limitation. the powers of the
directors under section 550 of the Act are limited accordingly.

LA OLINRLIM EQR GENERSL MEFTINGS

iti MNu busintess uther Lian the dppoliunent ol the Ciainman of the meeiing is lu
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.

112 Where the Company has only one sharehoider 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 auorum shall be:

(a) a Controlling Shareholder present in person, by proxy or by
authorised representative; or
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12.2

(b)  if the Company does not have a Controlling Shareholder for the time
being. any two shareholders present in person bv proxv or by

authorised representative.

Ponvies

ivivdel Ariidle 45{1){d} siwaii be deleied and repiaced wilh e 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 ta vote is o he exercised and in accordance with
any instructions contained in the notice of the general meeting {or adjourned

=" Yo LI | wl 13 - "
feeLng) W witen viey reidic .

Model Article 45{1) shall be amended by the insertion of the words "and a
Proxy notice which is iot delivered i such manner shall be invalid, uniess the
directors, in their discretion, accept the notice at any time hefore 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 mav be changed bv:
(ay adecision of the directors; or

(by  aspecial 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
Jdenver ed o e ntenued redipiwi,

(a}  if nraperly addrecced and cent hy nrenaid Linited Kingdam fiest class
post to an address in the United Kingdom, 48 hours after it was
pusied (or iive Business Days aiier posiing eiiher w0 an address
outside the United Kingdom or from outside the United Kingdom to
an address within the United Kingdom, if (in each case) sent by
reputahle international overnight courier addressed to the intended
recipient, provided that delivery in at least five Business Days was
guaranieed ai ihe line of sending and tie sending parily receives d
confirmation of delivery from the courier service provider);
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(vy 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

(d) 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
material 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 shali suffice to show that the notice, document or other
infarmation was addrassed ta an addresc nermitted for the niirnace hy the

Act.

...
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151 Subject 1o articie 15.2, but without prejudice to any indemnity to wnich a
relevant officer is otherwise entitled:
(a) each relevant officer shail be indemnified out of the Company's

assets against ail costs, charges, losses, expenses and ilabinties
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

mammmidn far mmis anermamiabam A s AR
lrl’ll’.lll,‘ - ‘\Jl UI!Y DI il \-UIII'JUIIY J'
activities as trustee of an occupational pension scheme (as

defined in section 235(6) of the Act),

—~ = TP | - L U SRt [ Ry
cavit Ldbl:’ dllv nauuuy HEINS TN V] Uy i e
civil or criminal proceedings, or regulatory investigation or action, 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
O T T B . 7 T £ 1 T U eV L er o pu iy JUE T el DS TN
wi uui.,‘ WE Tl PQII, WAL WML/ YYD Dlly ﬂPPII\—QLlUII I WY ERId ) LT
court grants him, in his capacity as a relevant officer, relief from
liability 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 provide any relevant officer with funds to meet
expenditure incurred or to be incurred by him in connection with
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any proceedings. investigation. action or application referred to in
article 15.1{a) and otherwise may take any action to enable any such

_______ fim o el o r b e e
It‘.‘IC\ldIIL Ulll\..t:l LU d\IUIu LU aniE DdLl CAPCIIUILUI <,

15.2  This article 15 does not authorise any indemnity to the extent that such

b

Pogrpy oA o~ bt mmes e dimim e ~f dbn
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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 benetit of any relevant officer in respect of any
relevant loss.

15.4 In this article 15:

CO | gy, gy . | - ) - -
la) "asscciated Loimpainy means any mem

"associated companies" shall be construed accordingly;

(b) a "relevant loss" means any loss or liability which has been or may
GE INcuiTed Ly a relévant offices i commechion with that relevant
officer's duties or powers in relation to the Company, any associated
company or any pension fund or employees' share scheme of the
Company or associated company: and

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