Company No 04699262

THE COMPANIES ACT 2006

‘WRITTEN RESOLUTION
of
SHELBOURNE SENIOR LIVING LIMITED
Company No. 04699262

(the "Company™)

Made pursuant to Chapter 2 of Part 13 of the Companies Act 2006

Circulation Date| § Wﬂls
v

We, the undersigned, bemng the sole shareholder of the entre issued share capital of the
Company and being the shareholder who would on the above-stated date be entitled to attend
and vote at a general meetng of the Company AGREE AND RESOLVE.

Special Resolution

THAT the articles of association, in the form attached to this wrntten resolution (the "New
Articles™), be and are hereby approved and adopted 1n substitution for and to the exclusion of
the exiting articles of association of the Company.

Signed % .

For and on behalf of GRACEWELL HEALTHCARE 4 LIMITED

Dated 1% £ 2016

d

01/09/2016 #301
COMPANIES HOUSE
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Company No : 04699262

WRITTEN RESOLUTION
of
THE DIRECTORS
U LUID 7302 '
COMPANIES HOUSE of

SHELBOURNE SENIOR LIVING LIMITED
Company No. 04699262

{the "Company")

Date |4 016

o

Made pursuant to Article 3 in the articles of association of the Company

We, the undersigned, being all of the directors of the Company for the time being entitled to
receive notice of, and vote at, a meeting of the board of durectors of the Company, HEREBY
PASS THE FOLLOWING RESOLUTIONS AS WRITTEN RESOLUTIONS and agree
that the said resolutions shall for all purposes be as valid and effectual as if the same had been
passed at a meeting of the board of directors of the Company duly convened and held.

WHEREAS:

1

It 13 noted that Keith Crockett and Thomas Wellner resigned as directors of the Company
The Company currently has three directors.

It is further noted that the Company's articles of association currently entitle Grace Lodge
Care Holdings S ar] ("GL.CH") to appoint three directors and Revera UK Holdings Ltd.
("Revera") to appownt two directors of the Company

It 15 proposed that the number of directors that GL.CH and Revera can appoint be reduced,
such that GLCH shall be entitled to appoint two directors and Revera shzll be entitled to
appomt one director of the Company In order to achieve thus, the articles of association
must be changed

Therefore, 1t 15 further proposed that the articles of association annexed to this wntten
resolution be adopted to the exclusion of, and in substitution for, the existing articles of
association of the Company (the "New Articles”) In order to adopt the New Articles, the
sole member of the Company, will be required to pass a spectal resolution i favour of the
adoption of the New Articles (the "Written Resolution")

RESOLUTIONS:
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The Directors are satisfied that the above matters are expected to serve the long term mterests
of the Company and will promote the success of the Company for the benefit of 1ts members
as a whole. Therefore, IT IS HEREBY RESOLVED THAT:

I

the Company secretary or any director be mnstructed to circulate the Wnitten
Resclution to:

(a) the sole member of the Company for cousideration and, if approved by the
sole member, sigming, and

{b) the Company's auditor;

subject to signing of the Written Resolution by the sole shareholder, the adoption of
the New Articles as the articles of associaton of the Company be approved;

on receipt of the signed Wnitten Resolution, any director be authorised to-

() execute and file a copy of the Wnitten Resolution with Compames House, and
®) file a copy of the New Arhcles with Companies House, and

any director or the Company secretary be authonzed to.

(a})  execute and file Forms TMOL (Termination of appointment of director) for
Keith Crockett and Thomas Wellner; and

(b)  update the Company's books and registers accordingly

Dhanne Hatch

R=—— 0

Caroline Roberts
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The Directors are satisfied that the above matters are expected (o serve the long term nterests
of the Company and will promote the success of the Company for the benefit of (ts members
as a whole Therefore, IT IS HEREBY RESOLVED THAT

1 the Company secretary or any director be instructed to circulate the Written
Resolution to

(a) the sole member of the Company for consideration and, 1f approved by the
sole member, signing, and

(b) the Company's auditor,

2 subject to sigmng of the Written Resolution by the sole shareholder, the adoption of
the New Articles as the articles of association of the Company be approved,

3 on receipt of the signed Written Resolution, any director be authorised to
(a) execute and file a copy of the Written Resolution with Companies House, and
(b) file a copy of the New Articles with Compantes House, and

4 any director or the Company secretary be authonized to

(a) execute and file Forms TMO01 (Termnation of appointment of dnecror) for
Keith Crockett and Thomas Wellner, and

(b) update the Company's books and registers accordingly

John Goodey
-~
BN

Dianne Hatch

Caroline Roberts
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THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
SHELBOURNE SENIOR LIVING LIMITED
Adopted by Spetial Resolution passed on lﬁi Molﬁ

11

INTERPRETATION AND APPLICATION OF MODEL ARTICLES
Interpretation
In these Articles, unless the context otherwise requires:
"Act" means the Comparues Act 2006,

"Applicable Law" means, in relation to a person, all applicable laws (whether
statutory or deriving from the common law or equuty), binding regulations, the niles
and regulations of any apphcable stock exchange or the judgement of any court of
competent junsdiction to, on or m relation to that person or 1its business or any of its
assets.

"appointor” has the meaning given in Article 12 1,

"Articles" means the Company's articles of association for the ime beng 1n force,
"business day" means any day (other than a Saturday, Sunday or public hohday n the
United Kingdom) on which cleanng banks in the City of London are generally open
for business,

"call" has the meaning given to 1t 1n Article 20 1,

"call notice™ has the meaning given to it in Article 20 1;

"Company" means Shelbourne Senior Living Limited,

"company lien" has the meaning given 1n Article 18 1,

"Coniflict” has the meaning given m Article 10 §,

"elgible director" means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted 1n
respect of the particular matter),
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12

1.3

14

L5

16

17

18

21

"GLCH Directors"” has the meamng given to it in Article 5 1, and "GLCH Director”
means any one of them.

"Model Articles” means the model articles for private companies limited by shares
contamned 1n Schedule 1 of the Compamies (Model Articles) Regulations 2008 (SI
2008/3229) as amended prior to the date of adoption of these Articles, and

"Revera Directors" has the meaning given to 1t in Article 5.2, and "Revera
Director” means any one of them

Save as otherwise specifically provided mn these Articles, words and expressions
which have particular meaning in the Model Articles shall have the same meanings 1n
these Articles, subject to which and unless the context otherwise requires, words and
expressions which have particular meanings in the Act shall have the same meanings
in these Articles.

Headmgs in these Articles are used for convemence only and shall not affect the
construction or iterpretation of these Articles

A reference 1n these Articles to an "Article” i1s a reference to the relevant article of
these Articles unless expressly provided otherwise A reference in these Articles to a
"Model Article” 1s a reference to the relevant article of the Model Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 18 a reference to 1t as 1t 158 m force from time to tme, taking
gccount of.

(a)  any subordinate legislation from time to time made under it, and

{b) any amendment or re-enactment and includes any statute, statutory provision or
subordinate legislation which 1t amends or re-enacts

Any phrase ntroduced by the terms "including”, "include”, "in particutar" or any
simular expression shall be construed as illustrative and shall not lumit the sense of the
words preceding those terms

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles

Model Articles 7(1), 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 21, 26(5),
44(2), 52 and 53 shall not apply to the Company.

DIRECTORS
Decisions of Directors

Subject to the provisions of Article 2 2, the general rule about decision-malang by
directors 1s that decisions of the directors must be taken

(a) by a majonty decision at a directors' meeting (including at least one GLCH
Director and at least one Revera Director), or
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22

31
3.2

33

34

35

36

37

38

39

(b) 1 the form of a directors' written resolution.
Notwithstanding the provisions of Arhcle 2 1:

(a)  in respect of any of the matters set out o Part {I Schedule 1, the directors must
reach a unanimous decision and/or where a shareholders' decision 1s requured
by Applicable Law, a unammous decision of the shareholders, unless any of the
circumstances set out in Part IIT of Schedule 1 apply; and

() 1o respect of any of the matters set out m Schedule 2, a decision must be made
by a majonty decision at a directors’ meeting (including at least one GLCH
Durector and at least one Revera Director), except where a sharcholders'
decision 13 required by Applhicable Law, in which case a unanimous decision of
the sharcholders 15 required.

Directors' Written Resolutions
Any director may propose a directors’ wntten resolution,

The company secretary (if any) must propose a directors' wntten resolution if a
director so requests

A directors’ written resolution 15 proposed by giving notice of the proposed resolution
to the elipible directors,

Nouce of a proposed directors' written resolution must mdicate;
(a) the proposed resolution, and
(b)  the time by which 1t 13 proposed that the directors should adopt it

Notice of a proposed directors’ written resolution must be grven in writing to each
eligible director.

Any decision which a person giving notice of a proposed directors' wntten resolution
takes regarding the process of adopting that resolution must be taken reasonably 1n
goad farth

A proposed directors' written resolution 1s adopted when all the eligible directors have
signed one or more coples of 1t, provided that those eligible directors would have
formed a quorurn at a meeting held to pass such resolution

It 15 inmatenal whether any director signs the resolution before or after the ttme by
which the notice proposed that 1t should be adopted.

Once a directors' wnitten resolution has been adopted, 1t must be treated as 1f 1t had
been a decision taken at a directors' meeting 1 accordance with the Articles

Calling a Meeting of the Directors

In Model Article 9(3) the words ", but need not be m wnting” shall be deleted and
replaced with the words "in wniting",
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52

72

73

GLCH and Revera Directors

Grace Lodge Care Holdings S4a rl (and its successors and assigns) shall, in
accordance with Article 11 2, be entitled to appoint two directors of the Company (the
"GLCH Directors").

Revera UK Holdings Ltd (and its successors and assigns) shall, mn accordance with
Article 11.3, be entitled to appoint one director of the Company (the "Revera
Director”),

Chairman at a Directors’ Meeting

If the number of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chainng the meeting shall not have a casting vate

Quorum at a Directors’ Meeting

Subject to Article 7.3, the quorum for the transaction of business at a meeting of
directors 1s a majority of the directors of the Company, one of whom must be a GLCH
Director and one whom must be a Revera Director.

If no such quorum 1s present witlun an hour following the time at which a meeting of
the directors 1s to take place, that meeting shall stand adjourned to the same day n the
mmediately following week (or, if that day 1s not a business day, the next following
business day).

For the purposes of any meeting (or part of a meetng) held pursuant to Article 8 to
authonse a director's conflict, 1f there 18 only one eligible director 1n office other than
the conflicted directors, the quorum for such meeting (or part of a meeting) shall be
one ¢ligible director.

Transactions or Other Arrangements with the Company

Subject to sections 177(5) and (6) and sections [82(5) and (6) of the Act and provided
he has declared the nature and extent of s interest in accordance with the
requirements of the Companies Acts, a director who 15 1n any way, whether directly or
indirectly, mterested in an existing or proposed transaction or arrangement with the
Company

(a) may be a party to, or otherwise mterested i, any transaction or arrangement
with the Company or in which the Company is otherwise (directly or
md:rectly) mterested,

{b)  shall be an ehigible director for the purposes of any proposed decision of the
directors {or commuttee of directors) mn respect of such transaction or
arrangement or proposed transaction or arrangement 1n which he 1s interested,

{c) shall be entitled to vote at a meeting of directors (or of a commuttee of the
directors) or participate 1n any written resolutton procedure, m respect of such
transaction or arrangement or proposed transaction or arrangement 1n which he
15 interested,
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101

102

10.3

(d) may act by humself or his firm m a professional capacity for the Company
(otherwise than as auditor) and he or hus firm shall be entitled to remuneration
for professional services as 1f he were not a director;

(¢)  may be a dwrector or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested n, any body corporate in which
the Company 1s otherwise (directly or indirectly) interested; 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 1n section
252 of the Act)} derives from any such transaction or arrangement or from any
such office or employment or from any interest m any such body corporate and
no such transaction or arrangement shall be liable to be avoided on the grounds
of any such interest or benefit nor shall the receipt of any such remuneratzon or
other benefit constitute a breach of lus duty under section 176 of the Act

Acceptance of Benefits from Third Partles

Each drector may accept any benefits from a third party which are conferred by
reason of his being a director or his doing (or not doing) anythmg as a director,
provided that such benefits conferred by such third party on such director {whether in
cash or otherwise) are less than any lumit in value set by the group policy of any
shareholder for the time bemng bolding a majonty of the ordinary shares of the
Company For the purposes of section 176(4) of the Act, any aggregated benefits
conferred by a third party for the relevant financial year below this value shall not be
regarded as likely to give rise to a conflict of interest.

Directors' Conflicts of Interest

The directors may, in accordance with the requirements set out i this Article,
authonse any matter or situation proposed to them by any director which would, 1f not
authorised, involve a director breaching his duty under section 175 of the Act to avoid
conflicts of interest (a "Conflict™).

Any authonsation under this Articie will be effective only 1f:

(a) the matter n question shall have been proposed by any director for
consideration at a meeting of directors 1n the same way that any other matter
may be proposed to the directors under the provisions of these Articles or m
such other manner as the directors may determune,

(b)  any requirement as to the quorum at the meeting of the directors at which the
matter is considered is met without counting the director in question, and

(c)  the matter was agreed to without hus voting or would have been agreed to if lus
vote had not been counted.

Any authonsation of a Confhict under this Article may (whether at the ime of giving
the authonisation or subsequently).

(a)  extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter so authonsed,

5
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10.4

10.5

10.6

107

1l

{b)  be subject to such terms and for such duration, or 1mpose such hmuts or
conditions as the directors may determine, and

()  beterminated or varied by the directors at any time

Thus wall not affect anything done by the director in accordance with the terms of the
authorisation prior to such termination or vanation

In authorising a Conflict the directors may decide (whether at the ime of giving the
authonsation or subsequently) that if a director has obtained any information through
his mnvolvement in the Conflict otherwise than as a director of the Company and in
respect of wiuch he owes a duty of confidentiality to another person, the director 1s
under no obligation to

(a)  disclose such information to the directors or to any director or other officer or
employee of the Company; or

(b)  use orapply any such information in performing his duties as a director

Where the durectors authonse a Conflict they may (whether at the time of giving the
asuthorisation or subsequently) provide, without limitation, that the director

(2) 15 excluded from discussions (whether at meetings of directors or otherwise)
related to the conflict;

(b)  isnot given any documents or other nformanon relating to the Conflict, and

(<) may or may not vote (or may or may not be counted o the quorum) at any
future meeting of directors in relation to any resolution relating to the Conflict

Where the directors authonse a Conflict.

(a) the director will be obliged to conduct lnmself 1n accordance wath any terms
imposed by the directors 1n relation to the Conflict and

()] the director will not infringe any duty he owes to the Company by virtue of
sections 171 to 177 (inclusive) of the Act provided he acts 1n accordance with
such terms, hmits and conditrons (if any) as the directors impose 1 respect of
1ts aythonsation.

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he denives from or i connection with
a relationship nvolving a Conflict which has been authonsed by the directors or by
the Company 1n general meeting (subject in each case to any terms, hmts or
conditiong attaching to that authonsation) and no contract shall be liable to be avorded
on such grounds

Appointment and Removal of Directors

In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died or
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11.2

11.3

12
121

12.2

123

13
131

132

to have a bankrupticy order made against him (as the case may be) have the nght, by
notice in wniting, to appomt a natural person (ncluding a transmuftes whoe is 2 natural
person), who 18 willing to act and is permitted to do so, to be a director.

Grace Lodge Care Holdings S 4 r] may by notice to the Company remove from
office any or all of the GLCH Durectors and may m like manner appoint any person or
persons as a director or dmrectors of the Company to replace such GLCH Director.
Any such notice shall be in wnting and signed by or on behalf of Grace Lodge Care
Holdings S.4 r]1 and shall take effect on and from the tume at which it 15 received at
the office or handed to the charrman of any meeting of the directors

Revera UK Holdings Ltd. may by notice to the Company remove from office any or
all of the Revera Directors and may i like manner appoint any person or persons as a
director or directors of the Company to replace such Revera Director. Any such
notice shall be 1n wnting and signed by or on behalf of Revera UK Holdings Ltd. and
shall take effect on and from the time at which it 18 received at the office or handed to
the chairman of any meeting of the directors

Appointment and Removal of Alternate Directors

Any director (an “appointor") may appoint as an alternate any other director, or any
other person approved by resolution of the directors, to

(8) exercise that director's powers, and
{b}  camry out that director’s responsibilities,

1n relation to the taking of decisions by the directors, in the sbsence of the alternate’s
gppointor

Any appomntment or removal of an alternate must be effected by notice in wnting to
the Company signed by the appomtor, or in any other manner approved by the
directors
The notice must:
(a) dentify the proposed alternate, and

(b) 1 the case of a notice of appointment, contain a statement signed by the
proposed altemate that the proposed alternate s willing to act as the alternate of
the durector giving the notice.

Rights and Responsibilities of Alternate Directors

An alternate director may act as alternate director to more than one director and has
the same rights 1n relation to any decision of the directors as the alternate's appointor,

Except as the Articles specify otherwise, alternate durectors
(a)  are deemed for all purposes to be directors,

®) are hiable for therr own acts and omussions,
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13.3

134

135

14

15

{¢)  aresubject to the same restrictions as their appointors, and
{d) are not deemed to be agents of or for their appontors

and, in particular (without limutatton), each alternate diwrector shall be entitled to
receive notice of all meetings of directors and of all meetmgs of commuttees of
durectors of whuch his appointor 15 a member

A person who is an alternate director but not a director:

(a) may be counted as participating for the purposes of determining whether a
quorum is present (but only 1if that person's appointor 1s not participating),

) may participate 1 a unammous decision of the directors (but only if his
appointor 15 an eligible director in relation to that decision, but does not
participate), and

(c)  shall not be counted as more than one director for the purposes of Articles
13 3(a) and (b)

A director who 1s also an alternate director is entitled, in the absence of lus appointor,
to a separate vote on bebalf of lus appointor, in addition to lus own vote on any
decision of the directors (provided that his appointor 1s an eligible director 1n relation
to that decision),

An alternate director 15 not entitled to recerve any remuneration from the company for
serving as an alternate director except such part of the alternate’s appomtor's
remunecration as the appointor may direct by notice in wniting made to the Company

Termination of Alternate Directorship
An alternate director’s appointment &s an alternate termunates

(a) when the alternate’s appomntor revokes the appointment by notice to the
company 1n writing specifying when 1t 1s to termunate:

(b)  on the occurrence, 1n relation to the alternate, of any event which, 1if 1t occurred
1 relation to the alternate's appontor, would result in the termination of the
appointor's appomntment as a director;

{c) on the death of the alternate's appontor; or
(d}  when the alternate's appointor's appointment as a director terminates
Directors' Expenses

Model Article 20 shall be amended by the msertion of the words "(tncluding altemate
directors) and (if any) the secretary” before the words "properly mcur”
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16.

17
171

17.2

18
181

182

183

Secretary

The directors may (but need not) appomnt any person who 1s willing to act as the
secretary for such term, at such remuneration and upon such conditons as they may
think fit and from tume to time remove such person and, if the directors so decide,
appoint a replacement, 1n each case by a decision of the directors

SHARES AND SHARE CAPITAL
Shares

Subject to obtaiming any prior authonsabons required by law or by any other
provision of these Articles, the share capital of the Company shall compnse ordinary
shares The ordinary shares shall entitle therr holders to the respective nghts and
privileges and subject them to the respective restrnichions and provistons contamed
these Articles and have attached to them full voting, dividend and capital distribution
nghts (including on a windmg up) The shares do not confer any nghts on
redemption

The power granted to the directors by section 550 of the Act shall not apply to the
Company

Company's lien over shares

The company has & lien (the "company’s lien") over:

(a)  every share winch 1s partly paid for any part of
i that share's nominal value, and
(u) any premium at which it was 1ssued,
which has not been paud to the company, and which 1s payable immediately or
at some time in the future, whether or not a call notice has been sent in respect
of 1t, and

(b)  all shares {(whether partly or fully paid) registered in the name of any person
mdebted or under any hability to the Company, whether he is the sole holder

of such shares or one of several joint holders (in which case such hen shall
extend to all moneys presently payable by him or lus estate to the Company)

The company’s lien over a share:
(a)  takes pnonty over any third party’s interest in that share, and

(b)  extends to any dividend or other money payable by the company 1n respect of
that share and (if the lien is enforced and the share 15 sold by the company) the
proceeds of sale of that share

The dwrectors may at any time decide that a share which 1s or would otherwise be
subject to the company’s lien shall niot be subject to 1it, either wholly or in part.
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19.  Enforcement of the company’s lien

19.1  Subject to the provisions of this Article, if

(a)
®)

a lien enforcement notice has been given 1o respect of a share; and

the person to whom the notice was given has failed to comply wath it,

the company may s¢ll that share in such manner as the directors decide.

19.2 A lien enforcement notice:

@

(®)
(©)
d

(©)

may only be given 1n respect of a share whuch 1s subject to the company’s lien,
m respect of which a sumn 1s payable and the due date for payment of that sum
has passed;

must specafy the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled to it
by reason of the holder’s death, bankruptcy or otherwise, and

must state the company’s intention to sell the share if the notice 15 not
complied with

193 Where shares are sold under this Article

(a)

®)

the directors may authornise any person to execute an instrument of transfer of
the shares to the purchaser or a person nominated by the purchaser; and

the transferee 15 not bound to see to the application of the consideration, and
the transferee’s title is not affected by any wregulanty 1n or invalidity of the
process leadmg to the sale.

19.4 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the hen) must be applied

(a)

®)

first, in payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notice,

second, to the person entitled to the shares at the date of the sale, but only afier
the certificate for the shares sold has been surrendered to the company for
cancellation or a switable indemnity has been given for any lost certificates,
and subject to a hen equivalent to the company’s lhien over the shares before
the sale for any monegy payable 1n respect of the shares after the date of the
lhien enforcement notice

195 A statutory declaration by a director or the company secretary that the declarant 1s a
director or the company secretary and that a share has been sold to satisfy the
company’s lien on a specified date
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20.
201

202

203

204

21
211

212

213

22
221

(a) is conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

(b)  subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share,

Call notices

Sulject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a "call notice") to a member requining the member to pay the company
a specified sum of money (a "call”) which is payable in respect of shares which that
member holds at the date when the directors decide to send the ¢all notice,

A call notice:

(a)  may not require a member to pay a call whick exceeds the total sum unpaid on
that member’s shares (whether as to the share’s nominal value or any amount
payable to the company by way of premium),

(b)  must state when and how any call to whach it relates it is to be pard, and
{c)  may permmt or requre the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 1s
obliged to pay any call before 14 days have passed since the notice was sent

Before the company has recerved any call due under a call notice the directors may,
{a)  revoke it wholly or n part, or

(b)  specify a later time for payment than is specified in the notice, by a further
notice 1 writing to the member i respect of whose shares the call 1s made

Liability to pay calls

Liability to pay a call 1s not extingwished or transferred by transfernng the shares in
respect of which 1t 15 requured to be paid

Jomnt holders of a share are jointly and severally lhiable to pay all calls i respect of
that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them

(a)  topay calls which are not the same, or
(b)  to pay calls at different times.
When call notice need not be issued

A call notice need not be issued 1n respect of sums which are specified, 1n the terms
on which a share 15 15sued, as bemng payable to the company n respect of that share
{whether in respect of nomimal value or premium)

11
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222

23
23.1

232

233

234
24,
241

(a) on allotment;
(b) on the occurrence of a particular event, or
{c) on a date fixed by or mn accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and it has not been paid, the
holder of the share concerned is treated in all respects as having failed to comply with
a call notice 1n respect of that sum, and 1s hable to the same consequences as regards
the payment of mterest and forfeiture

Failure to comply with call notice: automatic consequences
If a person is liable to pay a call and fails to do so by the call payment date:
(a) the directors may issue a notice of intended forferture to that person, and

(b)  until the call 15 paid, that person must pay the company interest on the call
from the call payment date at the relevant rate.

For the purposes of this Article:

(a)  the “call payment date" is the ttme when the call notice states that a call is
payable, unless the directors give a notice specifying a later date, in which
case the *“call payment date” is that later date,

(b) the "relevant rate" is

0] the rate fixed by the terms on which the share 1n respect of which the
call 1s due was allotted,

(u)  such other rate as was fixed in the call notice which required payment
of the call, or has otherwise been determned by the directors; or

(m)  1f no rate 1s fixed in either of these ways, 5 per cent per annum,
The relevant rate must not exceed by more than 5 percentage ponts the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of England m
connection with its responsibilities under Part 2 of the Bank of England Act 1998
The directors may warve any obligation to pay interest on a call wholly or 1n part
Natice of intended forfeiture
A nouce of intended forfeiture

(a)  may be sent in respect of any share 1n respect of which a call has not been paid
as requured by a call notice,

(b)  must be sent to the holder of that share or to a person entitled to 1t by reason of
the holder's death, bankruptcy or otherwise,
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25,

26.
26.1

26.2

26.3

{(c)  must requre payment of the call and any accrued interest by a date which 15
not less than 14 days after the date of the notice,

(d)  must state how the payment is to be made, and

(e) must state that if the notice 15 not complied with, the shares m respect of which
the call is payable wall be hable to be forferted.

Directors’ power to forfeit shares

If a notice of intended forfeiture 15 not complhied with before the date by which
payment of the call 1s required in the notice of intended forfeiture, the directors may
decide that any share i respect of which it was given 1s forfeited, and the forferture 13
to inciude all dividends or other moneys payable 1n respect of the forfeited shares and
not paid before the forfeiture

Effect of forfeiture
Subject to the Articles, the forfeiture of a share extingwishes.

(a)  all interests in that share, and all claams and demands against the company in
respect of it, and

(b)  all other rights and habilines incidental to the share as between the person
whose share 1t was prior to the forfeiture and the company

Any share which is forfeited in accordance with the Articles.

(a)  1s deemed to have been forfeited when the directors decide that 1t is forfeited:
(b) 15 deemed to be the property of the company; and

{c) may be sold, re-allotted or otherwise disposed of as the directors thunk fit

If a person’s shares have been forfeited:

(a) the company must send that person notice that forfeiture has occurred and
record 1t 1n the register of members,

(b} that person ceases to be a member 1n respect of those shares,

{c) that person must surrender the certficate for the shares forferted to the
company for cancellabon;

(d) that person remains Liable to the company for all sums payable by that person
under the Articles at the date of forfeiture in respect of those shares, mcluding
any nterest (whether accrued before or after the date of forfeiture), and

(e) the directors may warve payment of such sums wholly or i part or enforce

payment without any allowance for the value of the shares at the ttme of
forfeiture or for any consideration received on their disposal
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26 4

27
271

27.2

273

274

28,
28.1

282
283

284

At any time before the company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and interest due in respect of it
and on such other terms as they think fit

Procedure following forfeiture

If a forfeited share is to be disposed of by bemg transferred, the company may receive
the consideration for the transfer and the directors mey authorise any person to
execute the mstrument of transfer

A statutory declaration by a director or the company secretary that the declarant 15 a
director or the company secretary and that & share has been forfeited on a specified
date.

(a) 1s conclusive evidence of the facts stated mn it as against all persons claiming to
be entitled to the share, and

(b)  subject to compliance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share.

A person to whom a forfeited share 15 transferred is not bound to see to the application
of the consideration (af any) nor 1s that person’s title to the share affected by any
wrregulanty in or invalidity of the process leading to the forfeiture or transfer of the
share,

If the company sells a forfeited share, the person who held it prior to its forfeiture 15

entitied to recerve from the company the proceeds of such sale, net of any

commission, and excluding any amount which

()  was, or would have become, payable; and

(b)  had not, when that share was forfeited, been paid by that person 1n respect of
that share, but no iterest 1s payable to such a person mn respect of such
proceeds and the company 1s not required to account for any money earned on
them.

Surrender of shares

A member may surrender any share-

(a) 1n respect of which the directors may 1ssue a notice of intended forferture,

{b) which the directors may forfeit, or

(¢}  which has been forferted

The directors may accept the surrender of any such share

The effect of surrender on a share 15 the same as the effect of forfeiture on that share

A share which has been surrendered may be dealt with in the same way as a share

whuch has been forfeited
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29.

30.

k)|
311

32

32

321

322

i3
331

332

Replacement Share Certificates

In Model Article 25(2)(c), the words "evidence, indemmty and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence, indemnity and
the payment of the Company's reasonable expenses”

Transfer of Shares

Subject to section 771 of the Act, the directors may, in their absolute discretion, and
shall if the proposed transfer 15 subject to tramsfer restnctions agreed by the
shareholders of the Company or the sharcholders of any parent undertaking of the
Company and which have not been (unless otherwise permtted by such
arrangements) complied with by the transferor, refuse to register the transfer of a
share to any person, whether or not 1t is a fully paid share or a share on which the
Company has a lien, and if they do 50, the instrument of transfer must be returned to
the transferee with the notice of refusal unless they suspect that the proposed transfer
may be fraudulent,

Transmission of Shares

Model Article 27(3) shall be amended by the insertion of the words ", subject to
Article 11," after the word "But”.

Model Article 29 shall be amended by the insertion of the words ", or the name of any
person nominated under Model Article 27(2)," after the words "the transmmttee's
name".

Dividends

Model Articles 31(a) to (d) (inclusive) shall be amended by the deletion, 1n each case,
of the words "either” and "or as the directors may othermse deaide”.

The Company shall not be responsible for any sums lost or delayed n the course of
any payment of dividends

(a)  through any bank or transfer system; or

(b) where the payment 13 made by such other means as the shareholder may drrect,
where the Company has acted on any such dwrections,

and Model Article 31(1) 1s supplemented accordingly
DECISION MAKING BY SHAREHOLDERS
Poll Votes

A poll may be demanded ay any general meeting by any quahfying person (as defined
m section 318 of the Act) present and entitled to vote at the meeting

Model Arucle 44(3) shall be amended by the insertion of the words "A demand so
withdrawn shall not invahidate the result of a show of hands declared before the
demand was made" as a new paragraph at the end of that article
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34

341

342

35
351

352

36
361

Proxies

Model Article 45(1)(d) shall be deleted and replaced with the words "is delivered to
the Company n accordance with the Articles not less than 48 hours before the time
appomted for holding the meeting or adjourned meeting at which the nght to vote 15
to be exercised and in accordance with any mstructrons contamned 1n the notice of the
general meeting (or adjourned meeting) to whach they relate",

Model Article 45(1) shall be amended by the insertion of the words "and a proxy
notice which 15 not delivered in such manner shall be invalid, unless the directors, m
their discretion, accept the notice at any time before the meeting” as a new paragraph
at the end of that article

ADMINISTRATIVE ARRANGEMENTS
Means of Communication to be used

Any notice, document or other information shall be deemed served on or delivered to
the mntended recipient:

(@)  if properly addressed and sent by prepaid Umted Kingdom first class post to an
address i the Umted Kingdom, 48 hours after 1t was posted (or five business
days after posting to an address outside the Unuted Kingdom or from outside
the umted Xingdom to an address within the Unuted Kingdom, if (in each case)
sent by reputable mternational overmight couner addressed to the intended
recipient, provided that delivery within five business days was guaranteed at
the time of sending and the sending party receives a confirmation of dehivery
from the couner service provider);

(b)  if properly addressed and delivered by hand, when 1t was given or left at the
appropnate address,

{c) if properly addressed and sent or supplied by electronuc means, one hour after
the document or information was sent or supplied, and

(d) if sent or supphed by means of a website, when the matenal 1s first made
available on the website or (if later) when the recipient receives (or 15 deemed
to have received) notice of the fact that the matenal is available on the website

For the purposes of this Article, no account shall be taken of any part of a day that 15
not a business day

In proving that any notice, document or other information was properly addressed, 1t
shall be sufficient to show that the notice, document or other information was
delivered to an address permutted for the purpose by the Act.

Indemnity

Subject to Article 36 2, but without prejudice to any indemmty to which a relevant
officer 15 otherwse entitled
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(@)

(b)

each relevant officer shall be indemnified out of the Company's assets agawnst
all costs, charges, losses, expenses and liabiliies incurred by um as a relevant
officer:

Q)] in the actual or purported execution and/or discharge of his duties, or
1n relahon to them, and

(i)  m relation to the Company's {or any associated company's) activities as
trustee of an occupational pension scheme (as defined n section 235(6)
of the Act),

mcluding (10 each case) any Liability incurred by hum 1n defending any civil or
crimumal proceedings, 1 which judgment is given m his favour or in which he
1s acquitted or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part or in connection with
any application m which the court grants him, in hts capacity as a relevant
officer, relief from hability for negligence, default, breach of duty or breach of
frust in relation to the Company's (or any associated company's) affairs; and

the Company may provide any relevant officer with funds to meet expenditure
mncurred or to be mncurred by him in connection with any proceedings or
application referred to in Article 36 1(a) and otherwise may take any action to
enable any such relevant officer to avoid incurring such expenditure,

36.2 Thus article does not authonse any indemnity which would be prohibited or rendered
voud by any provision of the Companies Acts or by any other provision of law

363 Inths Article

(a)

®

companies are asscciated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate, and

a "relevant officer means any director or other officer or former director or
other officer of the Company or an associated company (wncluding any
company which 1s a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act, but excluding 1n each case any person engaged by the
Company (or associated company) as auditor (whether or not he 15 also a
durector or other officer), to the extent he acts 1n lus capacity as auditor).

37 Insurance

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

372 Inths Article

(®

a "relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act), but excluding i each case any person engaged by
the Company (or associated company) as auditor {whether or not he 15 also a
darector or other officer), to the eatent he acts mn lus capacity as auditor),
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(b}  a "relevant loss" means any loss or liablity which has or may be incurred by a
relevant officer 1n connection with that relevant officer’s duties or powers 1n
refation to the company, any associated company or any pension fund or
employees' share scheme of the Company or associated company; and

(©) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.
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SCHEDVULE 1
Partl
For the purposes of thus Schedule 1+

"Deveco Development Loans" means the Future Devco Development Loans and the Existing
Devce Development Loans.

"Deveo Development Loan Agreements” means the Future Devco Development Loan
Agreements and the Existing Devco Development Loan Agreements

"Development Opportunity” means all ongomg and future opportumities to acqure, own,
develop or operate senior hving/care home properties and facilities in the United Kingdom
directly or mdirectly with Patron, Noosa Framework S.4 rl. or Daniel Kay and Tim Strest
pursuant to the DPFA Existing Pipeline Agreement or

"Dispositions" means the sale, transfer, assignment, issuance, disposition, grant of any nghts
in or over or encumbenng of, or agreement to sell, transfer, assign, 1ssue, dispose of or
encumber, any Interests.

"DPFA Existing Pipeline Agreement" means the Development Partmership Framework
Agreement Re The Pipeline Sites, ag amended by a deed of vanation dated 3 February 2015,
with respect to the development and purchase of the eleven (11) specified care homes listed
therem,

"DPFA Future Pipeline Agreement"” means the Development Partnership Framework
Agreement Re: New Sites as amended by a deed of variation dated 3 February 2015, under
which HCN UK and Noosa Framework 5.4 r.} have agreed to work together to identify sites
and develop care homes on such sites in the Umited Kingdom.

“Existing Devco Development Loan Agreements” means the loan agreements by which the
acquisition and development of the Existing Pipeline Sites will be financed.

"Existing Devco Development Loans" means the loans by which the acqusition and
development of the Existing Pipele Sites will be financed.

"Existing Pipeline Sites" means the eleven (11) specified care homes listed 1n the DPFA
Exsting Pipeline Agreement.

"Existing Portfolio IB Loan Agreements” means the Revera Exishng Portfolio IB Loan
Agreement and the Finco Existing Portfolio IB Loan Agreements

"Existing Portfolio Sites" means the thurteen (13) care homes in the Umted Kingdom owned
by Propco

“Finco Existing Noosa Development [B Loan Agreements” means the loan agreements

relating to the Existing Pipeline Sites and made between SIPL Finco (as lender) and Propco
{2s borrower)
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“Finco Existing Portiolio IB Loan Agreement" means the £250,000,000 interest-beanng
facility agreement dated 31 March 2015 and made between SIPL Finco (as lender) and

Propco (as borrower),

"Finco Noosa Development IB Loan Agreements" means
(a) the Finco Existing Noosa Development IB Loan Agreements; and

(b) each loan agreement entered nto between SIPL Finco (as lender) and Propco (as
borrower) for the purpose of funding SIPL Fmgo's propertion of any Propco Future
Development Loan Agreement,

to the extent such agreement does not relate to a Rejected Site or a Relevant Site (as such
term 15 defined 1n the Shareholders' Agreement)

"Future Devco Development Loans” means the loans to finance the development of the
Future Pipeline Sites

"Future Deveo Development Loan Agreements” means the loan agreements to finance the
development of the Future Pipeline Sites

“Future Pipeline Sites” means sites 1denfied by HCN UK and Noosa Development Limited
and on which both have agreed to work together to develop care homes, pursuant to the terms
of the DPF A Future Pipeline Agresment

"Opco” means Grace Lodge Care Operating S.arl
"Gracewell Group” means Opco, Propco and each of therr subsichanes,
"HCN" means Health Care REIT, Inc.

"HCN Interest Free Loan Agreement" means the interest-free Joan agreement dated on or
about the date of this Agreement and made between HCN (as lender) and Propco (as
borrower).

"HCN UK" means HCN UK Investments Limited
"Insolvency" means the occurrence of one or more of the following events
(a) 1f the Company shall

[6)] be wound-up, struck-off, dissolved or hquidated, or become subject to
the provisions of any federal or national law or state law or statute
governing the wind-up, dissolution or lhigmdation of any type of
corporate entity or partnershup or any successor legislation thereto or
have its existence terminated or have any resolution passed therefor;

(u)  be the subject of msolvency proceedings (faillite), the suspension of
payments (sursis de paiement), a judicial hquidation (lrquidanron
Judiciawre), a controlled management (gestion controlée) or
homologating voluntary arrangements that the relevant party would
have entered into wath 1its creditors (concordat prévennf de fmlite),
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(1) make a general assignment for the benefit of its creditors or a proposal
or file a notice of intention to make a proposal under applicable law or
file a voluntary petiton or have an involuntary petiton filed agamst it
under applicable law or be adjudged by a court of competent
Junsdichion to be bankrupt or insolvent or acknowledge its nsolvency
1 writing; or

(iv) apply for protection or propose a compromuse or arrangement under
applicable law federal or national law or state law or statute or any
successor legislation thereto or shall file any petition, application or
answer seelang any re-orgamzation, arrangement, composition, re-
adjustment, iquidation, dissolution or sumular relief for itself under any
present or future law relating to bankruptcy, insolvency, or other relief
Tor debtors or for the benefit of credutors, or

(b) if a court of competent jurisdiction enters an order, judgment or decree approving a
petiton or apphcation filed against the Company seeking any reorgamzation,
arrangement, composibion, re-adjustment, admumistration, hquidaton, dissolution,
winding-up, termination of existence, declaration of bankruptcy or insolvency or
similar relief under any present or future law relating to bankruptcy, insolvency or
other relief for or against debtors generally and: (1) the Company shall acquiesce 1n
the entering of such order, judgment or decree, or (1) 1f there 15 no such acquescence,
the order, judgment or decree remains unvacated or unstayed for an aggregate of
forty-five (45) calendar days (whether or not consecutive) from the date of entry
thereof, or

(c) if any trustee n bankruptcy, adrmmustrator, receiver, recerver and manager, liqudator
or any other officer with simular powers is appomnted for the Company and: (1) the
Company shall consent to or acquiescence 1n such appointment, or (11) if there 1s no
such acquiescence or consent, such appointment remains unvacated or unstayed for an
aggregate of forty-five (45) calender days (whether or not consecutive) from the date
of appointment.

"Interest Free Loan Agreements" means the HCN Interest Free Loan Agreement and the
Revera Interest Free Loan Agreement

"Interests" means the Shares and/or Loans and/or any interest therein or derrved from them.

"Lease Agreements” means the agreements between Opco and Propco pursuant to which the
Existing Portfolio Sites are operated by Opco.

"Loan Agreements” means (1) the Propco Development Loan Agreements, (1) the Noosa
Development IB Loan Agreements, (ii1) the Existing Portfolio IB Loan Agreements, {1v) the
Interest Free Loan Agreements, and (v) any other document designated, from time to tume, by
HCN UK and Revera UK jomtly as a "Loan Agreement”

"Loans"” means. (1) the Devco Development Loans, (1) the Propco Development Loans; (1)
the Existing Portfolio IB Loans, (1v) the Interest Free Loans, and (v) the Noosa Development
IB Loans
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"Management Agreements" means the agreements pursyant to which the Fxisting Portfolio
Sites are managed on behalf of Opco by Gracewell Healthcare Limited,

"Noosa Development IB Loan Agreements” means the Finco Noosa Development IB Loan
Apreements and the Revera Noosa Development IB Loan Agreements

"Patron" means Patron Healthcare LP.

"Pipeline Sites Purchase Agreements” means the share purchase agreements for the
acquisition of the Existing Pipeline Sites

"Person” means and includes individuals, corporations, lmited partnerships, general
partnerships, joint stock compamies or associations, jomnt ventures, associations, consortiums,
companies, trusts, banks, trust compames, governments, regulatory authonties, governmental
departments, agencies, commissions, boards, tribunals or courts, or other entities,

"Propco™ means Gracewell Properties Holding S.4r 1.

"Propco Development Loans" meaps the Propco Future Development Loans and the Popco
Existing Development Loans,

"Propco Development Loan Agreements” means the Propco Existing Development Loan
Agreements and the Propco Future Development Loan Agreements

"Propeo Existing Development Loan Agreements" means the loan agreements relating to
the Existing Pipeline Sites made between Propco (as lender) and SIPL Finco (as borrower)

"Propco Existing Development Loans” means the loans relating to the Existing Pipeline
Sites made between Propco (as lender) and SIPL Finco (a3 borrower).

"Propco Future Development Loan Agreements” means the further loan agreements
between Propeo and SIPL Fmco

"Propco Future Development Loans” means the further loans between Propco and SIPL
Finco to finance the Future Devco Development Loans,

"Properties® means the Existing Portfolio Sites, Existing Pipeline Sites and the Future
Pipelme Sites or any other properties or sites acquired or to be acquured by any member of
the Graceweil Group.

"Rejected Site" means any Future Pipeline Site in which Revera UK declines to parficipate
and co-mvest or fauls to notify HCN UK of 1ts deciston to co-invest and participate within the
appropriate time penods for such notification (as agreed between Revera UK and HCN UK),
or any Future Pipelne Site in which Revera UK's interest therein has been bought out by
HCN or HCN UK

"Revera” means Revera, Inc

"Revera Existing Noosa Development IB Loan Agreements” means the loan agreements
between Revera UK and Propco for the purposes of funding Revera UK's proportion of the
Propco Future Development Loan Agreements

22

ACTIVE 216608558 1




"Revera Eristing Portfolio IB Loan Agreements” means the eleven loan agreements
relating to the Existing Pipeline Sites made between Revera UK (as lender) and Propco (as
borrower).

"Revera Interest Free Loan Agreement” means the interest-free loan agrecment dated on or
about the date of this Agreement and made between Revera UK (as lender) and Propeo (as
borrower)

"Revera Noosa Development 1B Loan Agreements” means
(a) the Revera Existing Noosa Development IB Loan Agreements; and

() cech loan agreement entered into between Revera UK {as lender) and Propco {as
borrower) for the purpose of funding Revera UK's proportion of any Propco Future
Development Loan Agreement,

to the extent such agreement does not relate to a Rejected Site or a site wath respect to which
either HON UK or Revera UK has been bought out by the other (on terms mutually agreed
between them).

"Revera UK" means Revera UK Holdings Ltd.

"Shareholders’ Agreement" means the agreement entered mto between HCN, SIPL Finco,
HCN UK, HCN UK Holdco Lumted, HCN UK Investments Linited, Revera, Revera UK,
Grace Lodge Care Holdings S.Ar |, Opco and Propco on 1 July 2015 and which governs the
manner in which the conduct and affawrs of the Company are to be conducted

"Shares" means, 1n respect of the Company

(a) common shares and any and all other shares or member interests, as the case may be,
1 the capital thereof,

(b) any other securities into which such shares or interests may be converted, exchanged,
reclassified, redesignated, subdivided, consolidated or otherwise changed from time to
tune,

(c) any secunties of any successor corporation to or corporation contmung from the
predecessor mto which those shares, mterests or other secuntes may be changed or
which they may become as a result of any amalgamation, continuance, merger,
consclidation, plan of arrangement or reorganization, statutory or otherwise, and

(d) any securities received as a stock dividend or other distnbution on orf 1n respect of
those shares, interests, or other secunties

"SIPL Finco" means SIPL Finco S&rl.

"SPAs" means all share purchase agreements entered into by HCN UK 1n respect of a Future
Pipeline Site and the Pipeline Sites Purchase Agreements.

Unless the context otherwise requires, words 1n the singular include the plural and vice versa.
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Part 11

Any decision in relation to any of the followmg matters

1
2.

10

1t

12
13

The sale of all or substantially all of the assets of the Company

The acquisihon or development of any asset (with a value or cost m excess of
£165,000 in the aggregate and to the extent acquired outside of the ordinary course of
business), facility, site or property (including the Properties but excluding the Existing
Pipelme Sites but subject to paragraph (3) below).

Any deviation of more than the greater of £66,000 and five (5) per cent of any hne
ttem or 1n the aggregate of any operating or development budgets, annual operatng or
capital expenditure budgets of the Company or otherwise with respect to the
Properties (including the Existing Pipeline Sites but excluding any Rejected Site).

Entry 1nio any agreements for the operation and management of any of the Properties
or facibties (other than those with Gracewell Healthcare Linuted or Sunnse UK
Holdco Limited whuch are m the form of the Management Agreements)

Incurmnng financial indebtedness from any Person, other than:

(a) financial indebtedness incurred by the Company from another member of the
Gracewell Group, and

(b)  under any Loan Agreement

Providing a guarantee for the obligations of any Person, other than a guarantee
respect of the obligations of another member of the Gracewell Group

Entry mnto coptracts or arrangements with HCN or Revera or therr respective affihiates
(except as otherwise permutted by or approved under paragraphs 4, 5 or 6);

Direct and mndirect Dispositions of any Interest to which the Company 1s party
(subject to Dispositrons as permutted herein).

An event of Imsolvency or engaging in any corporate restructunnogs or
recapitalizations or hqudation or rationalisation of the Company,

Any additional capital calls (other than with respect to any capital calls required to
incrementally finance or fund a Development Opportumty that has been approved by
both HCN UK and Revera UK)

Entry mto matenal leases or agreements or arrangements mnvolving m excess of
£165,000 annually or £165,000 1n the aggregate (except as otherwise permitted by or

approved under paragraphs 4 or 6)

Setting reserves

Declanng or making dividends or distnbutions (including the distnbuton of
Distributable Funds (as such term 15 defined in the Shareholders' Agreement))
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14,

15

16.

17

18,

19

20

21

22

23

Electing or removing directors or managers or officers other than as provided m
Articles 11 - 14 (inclusive}.

Malang payments to directors, officers or managers.

Any capital raising (debt or equity), except as otherwise permitted by paragraphs 5 or
22,

Approval of any business plans, budgets (ncluding operating, capital expenditure and
development) and entry into material amendments to such business plans or budgets,

Any matenal amendments or vanations or any payments i excess of £165,000
(aggregated for related items) relating to the Relevant Agreements (as such term is
defined in the Shareholders' Agrecment), the SPAs, the Loan Agreements, Lease
Agreements, the Devco Development Loan Agreements or the Transaction Security
(as the term 15 defined in each Devco Development Loan Agreement) (other than any
amendments or vanations which: (1) ar¢ made pursuant to the terms of any wrtien
authority granted to the board by all the shareholders, and/or (ii) do not, directly or
indirectly, adversely affect the nights of any member of the Gracewell Group or
Revera UK thereunder or are, in the opmmon of HCN UK (acting reasonably),
admunistrative 1n nature)

The transfer, pursuant to the relevant Propco Development Loan Agreement, of any
asset over which security has been granted in respect of a Devco Development Loan
or the giving of any instruction to be given by Propco to SIPL Fince under a Propco
Development Loan Agrecment in relation to SIPL Finco exercising (or reframing
from exercising) any of its nghts or discretions under a Devco Development Loan
Agreement (including, without hmitation, any right to enforce any security granted tn
connection with that Deveo Development Loan Agreement).

Any transfer, assignment or revocation of any matenal rights, material bepefits or
matenal obligations under the Relevant Agreements (as such term 1s defined 1n the
Shareholders™ Agreement), the SPAs, the Loan Agreements, the Lease Agreements,
the Devco Development Loan Agreements, or the Transaction Secunty (as the term is
defined 1n each Development Loan Agreement)

Permitting the registration of any person as a shareholder of the Company other than
as expressly permutted by these Articles (except as approved under paragraph 16).

Increasing the amount of the 1ssued share capatal, granting any option or othey interest
{in the form of convertible securities or 1o any other form) over or 1n the Company's
share capital, redeeming or purchasing any of the Company's own shares or effecting
any other reorgamisation of the Company's share capatal

Any other decision designated, from time to time, by HCN UK and Revera UK jointly
as a "Material Decision"
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Part ITI

No decision set out in Part IT to Schedule 1 shall be subject to Articie 2 2(a) to the extent that
any of the following apply with respect to such decision

1

If and to the extent that the matter has specifically been approved as part of a business
plan or budget or to the extent 1t entails performance of contractual obligations under
the terms of a Loan Agreement, Relevant Agreement or Transaction Document (as
such terms are defined in the Shareholders' Agreement).

In respect of a Relevant Site (as such term is defined in the Shareholders' Agreement),
mncluding 1n relation to the Propco Development Loan Agreement, Devco
Development Loan Agreement and SPA for that Relevant Site (as such term 15
defined 1n the Shareholders' Agreement).

In respect of a Rejected Site.

Any payment, repayment, cancellation of any repayment obligation or commitment in
respect of financial indebtedness or set off made or deemed to be made under any
Transactton Document (as such term 15 defined mn the Shareholders' Agreement)
following any payment either' (a) pursuant to a guarantee given by HCN to Revera
UK, or (b) pursuant to a Buy-Out Right (as such term is defined i the Shareholders’
Agreement) of erther HCN and HCN UK or Revera and Revera UK
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SCHEDULE 2

Any of the following matters.

1

10

11

12

13

14

Altenng 1n any respect the constitutional documents of the Company or the rights
attaching to any of the shares or secunties of the Company,

Changing the auditors of the Company or the Company's financial year end

Amalgamating or merging with any company which 1s not a subsidiary of the
Company;

Making or permutting any material change to be made in the accounting policies and
principles in the preparaton of financial statements (audited or otherwise) and
management accounts except a3 may be requred to ensure comphance with
Applicable Law

Altering the name or registered office of the Company.

Adopting or amending any budget or management accounts 1n respect of any financial
year of project.

Changing the nature of the business of the Company or commencing any new
business.

Establishing or amending any profit-shanng, share option, bonus or other mncentive
scheme of any nature for directors or managers or semar employees,

Establishing or amending any pension scheme or granthng any pension nghts to any
director, manager, officer, employee, former director/manager, officer or semor
employee, or any member of any such person’s family

Entry into any agreements or arrangements outside the ordinary course of business of
the Company, 1n each case to the extent the value of such agreement or arrangement
1s, w1 the reasonable opinzon of the directors, expected to be 1 excess of £165,000;

Applymng for the direct or mdirect histing or trading of any shares or debt secunties of
the Company on any stock exchange or market.

Passing any resolution for the Company's winding up or presenting any petiion for
their admimstratron (unless the Company has become nsolvent)

Creating or grantng any encumbrance over the whole or any part of any business,
undertaking or assets or over any shares or secunties or agreeing to do so

Iostituting, settling or compromising any legal proceedmngs instituted or threatened or
submutting to arbitration or alternative dispute resolution relating to any dispute or
clarm involving the Company with a value 0 excess of £66,000 (with all related
claims/disputes being aggregated for the purposes of this threshold) (otber than
ordinary course collecion actions).
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15 Except as specifically provided for in any operating or development budgets, annual
operating or capital expenditure budgets or any busmess plan of the Company which
has been approved in accordance with the terms of a shareholders agreement between
Health Care REIT, Inc, SIPL Finco S 4 r.l., HCN UK Holdco Limated, HCN UK
Investments Limited, Revers, Inc, Revera UK Holdings Ltd, Grace Lodge Care
Holdings 5.2 rl, Grace Lodge Care Operating S 4 r.l. and Gracewell Properties
Holding S d r 1, and except as provided for 1n a tax sharing agreement between Grace
Lodge Care Holdings S.4 rl and Revera UK Holdings Ltd, any dealings,
relationships, arrangements or agreements between Health Care REIT, Inc. or any of
its affiliates and the Company
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