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. INTERACT CARE LIMITED (the "Company")

@'mm&mm N JTune 2015

{the "Circulation Date")
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the "Act"), the Directors of the
Company propose that the following resolution is passed as a wntten resolution of the
Company, having effect as a special resolution (the "Resolution”) -

SPECIAL RESOLUTION

That, in accordance with section 21 of the Act, the draft articles of association attached to this
resolution be adopted as the arlicles 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 sigrnifying your agreement to the
Resolution

We, the undersigned, were at the time the Resolution was circulated entitied to vote
on 9 June 2015 and hereby irrevocably agree to the Resolution

Cambian Childcare Limiled, acting by ﬁydﬂ-w [-(.,y},yi\ , a Dated 94 Jume 2015
director, as attorney for Shaun Kenneth Joyce 4

Cambian Childcare Limited, acting by Awﬁ-m 5..0%7,/1- ,a Dated 9 Juw~t 2015

director, as attorney for Samantha Lee Joyce

Dated 9 Juwt 2015
Ca bian Childcare Limited, acting by ﬁ-/ﬁ“’ [ a)luri , @

director, as attorney for Debra Ann Reine

Ny

Cambian Childeare Limited, acting by Am/'“’ J‘r-lf 7h . a dated 9 Juwx 2015

T NNREA

22!06!2015 #108
COMPANIES HOUSE
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NOTES

If you agree to the Resolutlion, please indicate your agreement by signing and dating
this docurnent where indicated above and returning it {o the Company using one of the
following methods -

. By Hand delivering the signed copy to Alison Chivers, Trowers & Hamiins LLP,
3 Bunhill Row, London EC1Y 8YZ

. By Post returning the signed copy by post to Alison Chivers, Trowers &
Hamhns LLP, 3 Bunhil Row, London EC1Y 8YZ

. By E-mail. by attaching a scanned copy of the signed document to an e-mail
and sending it to Ahson Chivers (achivers@trowers com)

if you do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree f you fail to reply

Once you have indicated your agreement 0 the Resolution, you may not revoke your
agreement

Unless, by 28 days from the circulation date stated above, sufficient agreement has
been received for the Resolution to pass, it will lapse If you agree to the Resolution,
please ensure that your agreement reaches us before or during this date

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

59706351.3\%km29 2



Private company limited by shares "A"

Articles of Association
of

interact Care Limited

{Company Number 04822716)

as adopted by a special resolution passed on 9 Juwa 2015

Model Articles

The model articles of association for private companies hmited by shares contained in
Schedule 1 to the Companies {Model Articles) Regulations 2008, as amended prior to the
date of adoption of these Articles (the Model Artictes), shall apply to the Company save in
so far as they are excluded or vaned hereby and such Model Articles (save as so excluded
or vaned) together with the following articies shall be the articles of association of the
Company. References to these Articles shall be to the following Articles as amended
from time to hme together with such Model Articles as apply to the Company

Definitions and interpretation

In these Arlicles, and where used 1n the Model Articles, unless the coniext otherwise
requires

Act means the Companies Act 2006, as such act is for the time being in force,

Auditors means the auditors appointed by the Company from time to ime,

Group means in relation to a company, any subsidiary of that company, any holding
company of that company and any subsichary of any holding company of that company
from time to time;

Relevant Officer means any cument or faormer director, alternate director, secretary or
other officer of the Company or an associated company (Including any company which 1s a
trustee of an occupational pension scheme (as defined in section 235(8) of the Act)), other
than any person {whether an officer or not) engaged by the Company (or associated
company} as an auditor, to the extent he acts as an auditor,

Statutes Every statute (including every statutory instrument, order, regulation or
subordinate legislation made under it) for the time being in force concerning companes
and the Company

Companies are associated if one 1s a subsidiary of the other or both are subsidianes of
the same body corporate




The terms "wniten” and "in wnting" include any method of representing or reproducing
words in Jegible form.

Unless the context otherwise requires, references in these Articles to
) any of the masculine, femenine and neuter genders shall include other genders,
" the singular shall include the plural and vice versa,

" a person shall include a reference to any natural person, body corporate,
unincorporated association, partnership, firm or trust (whenever any of the same
shall be established or incorporated and whether or not having separate legal
personality), and

v any statute or statutory provision shall he construed as a reference to the same as
it may have been, or may from time to time be, amended, modified or re-enacted

Unless the context otherwise requires, any words or expressions contaned in these
Articles (and not defined in this Article 2) bear the same meaning as in the Act but
excluding any statutory modification of that meaning not in force when these Articles
become binding on the Company

References in these Articles to numbered Articles shall be deemed to be references 10
numbered provisions in this document

The headings in these Articles are for convenience only and shall not affect their meaning

In construing these Arlicles, general words introduced by the word other shall not be given
a restrictive meanmng by reason of the fact that they are preceded by words indicating a
particular class of acts, matters or things and general words shall not be given a restrictive
meaning by reason of the fact that they are followed by particular examples intended to be
embraced by the general words

Objects clause
The Company's objects are unrestricted
Unanimous decisions

A decision of the directors which takes the form of a resolution in writing may consist of
several copies each signed by one or more eligible directors  Article 8 of the Model
Articles shall be modified accordingly

Calling a directors' meeting

A director may waive the requirement that notice of a meeting of the directors or of a
committee of the directors be given to him at any time before or after the date on which the
meeting 1s heid by nobfying the Company to that effect Where a director gives such
notice to the Company after the meeting has been held, that does not affect the validity of
the meeting or of any business conducted at it  Article 9(4) of the Model Articles shall be
modified accordingly
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If all the directors participating in a meeting are not in the same place, the meeting shall be
deemed to take place where the largest group of those participating 1s assembled or, If
there 1s no such group, where the chairman of the meeting 1s. Articte 10(3) of the Model
Articles shall not apply to the Company

Quorum for directors’ meetings

The quorum for the transaction of business of the directors shall be two unless there 1s a
sole director, in which event, the sole director shall constitute a quorum A person who
holds office only as an alternate director shall, if his appointor is not present, be counted In
the quorum Article 11(2) of the Model Arlicles shall be modified accordingly

if the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a decision

to appoint such number of further directors as are required to make up the quorum
required, or

to call a general meeting s0 as to enable the shareholders to appoint further directors
Article 11{3) of the Model Articles shall not apply to the Company

Directors’ conflicts

Subject to compliance with Article 10, the prowvisions of the Statutes and any internal policy
of any member of the Company's Group and provided that he has disclosed to the Board
the nature and extent of any matenal interest of his, a director, notwithstanding his office

{1 may enter into or otherwise be interested in any contract, arrangement,
transaction or proposal with the Company or in which the Company i1s
othermse interested, either in regard to his tenure of any office or place of
profit or as vendor, purchaser or otherwise;

(i) may be a director, member or affiliate of any member of the Company's
Group,

{m) may hold any other office or place of profit under the Company (except that of
the Auditor or the auditor of a subsidiary of the Company)} in conjunction with
the office of director and may act by himself or through his firm in a
professional capacity for the Company, and in any such case on such terms
as to remuneration and otherwise as the Board may arrange, either in addition
to or in heu of any remuneration provided for by any other Article,

{w) may be a duector or other officer, or employed by, or a parly to any
transaction or arrangement with or otherwise interested in, any company
promoted by the Company or in which the Company i1s otherwise interested or
as regards which the Company has any powers of appointment,

(v) shall not be hable to account to the Company for any profit, remuneration or
other benefit reahsed by any such office, employment, contract, arrangement,
transaction or proposal and no such contract, arrangement, transaction or
propasal shali be avaided on the grounds of any such interest or benefit;
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(v) may be entitled from time to time to share such informafion concerning the
business and affars of the Company with any member of the Company's
Group as he shall at lus discretion see fit,

(vi) and notwihstanding that he i1s a shareholder of the Company, a director,
member or affiiate of any company in the Company's Group be entitled to
discuss, negotiate and vole on any matters (including any contracts,
transactions, arrangements or proposals) to which the Company s a party and
which he has an interest, and

{vin) and notwithstanding that he 1s a director, member or affilate of any company
in the Company's Group, speak to, haise, discuss and negotiate with any
shareholder of the Company, any shareholder of any company i the same
Group as the Company, any professional advisors or any banks and financial
institutions on matters relating to and concerning the Company

A director who, to hus knowledge, 1s in any way (directly ar indirecily) interested in any
contract, arrangement, transaction or proposal with the Company or any of the actions
listed in Articles 9(1) to 9(vin} above shall declare the nature and extent of his interest by
notice to the directors In accordance with the Act or at the meeting of the Board at which
the question of entenng into the contract, arrangement, transaction or proposal or any of
the actions referred to in Articles 9(1) to 9{vin) above 1s first considered, if he knows his
interest then exists or, in any other case, at the first meeting of the Board after he knows
thal he 1s or has become so Interested

No declaration of an interest shall be required by a director In relation to an interest

(0 which cannot reasonably be regarded as likely to give nse to a conflict of
interest or of which the director is not aware,

(1) if, or to the extent that, the other directors are already aware of such interest
(and for this purpose ihe other directors are treated as aware of anything of
which they cught reasonably to be aware); or

(m) If, or to the extent that, it concerns the terms of his service contract {as defined
in section 227 of the Act) that have been or are to be considered by a meeting
of the dwectors, or by a committee of directors appointed for the purpose
under these Articles

If a matter, or office, employment or posiion, has been authonsed by Articles 9 and 10
above or otherwise by the directors in accordance with 5175 of the Act then (subject to any
terms and conditions imposed on such authensation, if any, and subject always to the nght
to vary or terminate such authonsation or the permissions set out below)

(1) the director shall not be required to disclose any confidential information
relating to such matter, or such office, employment or position to the Company
If to make such a disclosure would result in a breach of duty or obligation of
confidence owed by lum in relation to or In connection with that matter, or that
office, employment or posstion,
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{n the director may absent himself from discussions, whether in meetings of the
directors or otherwise, and exclude himseif from information, which wilk or may
relate to that matter, or that office, employment or position, and

{m) a director shall not, by reason of his office as a drector of the Company, be
accountable to the Company for any benefit which he denves from any such
matter, or from any such office, employment or position

For the purposes of Article 10, a director will be treated as being aware of matters of which
he ought reasonably to be aware

If any question anses at any meeting as to the matenalty of a director's interest (other
than the interest of the chairman of the Board) or as to the entitlement of any director
(other than the chamman of the Board) to vote or be counted in a quorum, and such
queshion 1s not resolved by his voluntarily agreeing to abstain from voting or being counted
in the quorum, such question shall be referred to the chairman of that meeting The
chairman's ruling in relation to the director concerned shall be final and conclusive

Subject to the provisions of the Act, the Company may by ordinary resolution suspend or
relax the prowvisions of Articles 9 and 10 or ratify any transachon not duly authonsed by
reason of a contravention of these Articles provided always that such ordinary resolution 1s
passed only If the necessary majoniy 1s obtained disregarding votes in favour of the
resclution by the director (if a member of the company) and any member connected with
him

No authonsation under Section 175 of the Act shall be required in respect of any interest
referred to in Article 9

Appointment and removal of directors

Unless otherwise determined by ordinary resolution, the number of directors 1s not subject
to any maximum and the minimum number s one

Notwithstanding any other provision of these Aricles, the holder or holders of a majonty in
nominal value of the issued ordinary shares in the capital of the Company may at any time
and from time to time.

appoint any person to be a director (provided that any such appomntment does not cause
the number of directors to exceed a number fixed by or in accordance with these Articles
as the maximum number of directors), or

remove any director from office

Every such appamntment or removal shall be effected by notice in wnting to the Company
and shall take effect immediately (or on such later date, if any, specified in the notice)
Any such notice of appointment or removal may consist of several documents In similar
form, each signed by or on behalf of one or more holders

In any case where, as a result of bankruptcy, the company has no shareholders and no
directors, the trustee in bankruptcy or other transmittee(s) of the last shareholder to have a
bankrupicy order made against him has the nght, by notice in wrniting, to appoint a natural
person (Including himself) who 18 willing to act and 1s permitted ta do so to be a dwector
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Termination of a director's appointment

Notwithstanding any other provision of these Articles, a person ceases to be a director as
soon as he has for more than six consecutive months been absent without permission of
the directors from meetings of directors held durnng that period and the directors resolve
that his office be vacated

Appointment and removal of alternate directors

Any director {the appointor) may appomt as an alternate any other director, or any other
natural person

to exercise that director's powers,
to carry out that director’s responstbilities, and
generally to perform all the functions of his appointor as a director,

in the absence of the alternate’s appointor Any appointment or removal of an alternate
must be effected by notice in wnting to the Company signed by the appointor, or 1n any
other manner approved by the directors The notice must 1dentify the proposed alterate
and, in the case of a nolice of appointment, contain a statement signed by the proposed
alternate that the proposed alternate 1s willing to act as the alternate of the director giving
the notice

Rights and responsibilities of alternate directors

An alternate director has the same nghts, in relation to any directors' meeting or directors'
written resolution, as the alternate's appontor Alternate directors are deemed for all
purposes to be directors, are hable for their own acts and omissions, are subject to the
same restnictions as theirr appomntors, and are not deemed to be agents of or for their
appointors A person who 15 an alternate director but not a director may be counted as
participating for the purposes of determining whether a quorum 1s participating (but only if
that person’s appointor 1s not participating), and may sign a wntten resolution (but only if it
15 not signed or to be signed by that person's appointor) N alternate may be counted as
moere than one director for such purposes

An alternate director 1s not entitled to receive any remuneration from the Company for
serving as an altemate director except such part of the alternate’s appointor's
remuneration as the appointor may direct by notice in wnting made to the Company
Termination of alternate directorship

An alternate director's appointment as an alternate terminates

when the alternate's appointor revokes the appoiniment by notice te the Company in
writing specifying when it s to terminate,

on the occurrence in relation to the altemate of any event which, if it occurred in relation to
the alternate’s appointor, would result in the termination of the appomntors appontment as
a director;

on the death of the alternate's appointor, or
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when the alternate’s appomtor's appointment as a director terminates, except that an
altemate's appointment as an alternate does not terminate when the appointor retires by
rotation at a general meeting and i1s then re-appointed as a director at the same general
meeting

Company secretary

The directors may appoint a company secretary for such term, at such remuneration and
upon such conditions as they think fit Any company secretary may be removed or
replaced by the directors

Nil- or partly-paid shares permitted

Arficle 21 of the Model Articles shall net apply to the Company Iif the Company at any
time has nil or partly-paid shares in issue, Articles 52 to 62 (inclusive) of the model articles
of associahon for public companies contained in Schedule 3 to the Companies {Model
Articles) Regulations 2008, as amended prnor to the date of adoption of these Articles,
shall apply to the Company and form part of these Articles as if the text of such provisions
was set out in full in these Aricles

For the avoidance of doubt and notwithstanding any other provision in these articles of
association, any len on shares which the Company has shall not apply in respect of any
shares which have been charged by way of secunty to a bank or financial institution or a
subsidiary of a bank or financial institution

Purchase of own shares

Subject to the provisions of the Act but without prejudice to any other provision of these
Articles, the Company may purchase its own shares in accordance with Chapter 4 of Part
18 of the Act, including (without limitation) with cash up to any amount in a financial year
nat exceeding the lower of

£15,000, or
the value of 5% of its share capital
Treasury shares

Subject to the provisions of the Act, the Company may hold shares as treasury shares
References in these Articles to a holder of shares shall include the Company in respect of
shares held as treasury shares except where to do so would ctherwise conflict with the
provisions of the Act

Allotment of shares: exclusion of pre-emption rights

Sections 561 and 562 of the Act shall not apply to any allotment of equity secuntes (as
defined in section 560 of the Act) by the Company

Payment of commissions on subscription for shares

Article 44 of the model articles of associatton for public companies contained in Schedule
3 to the Companies (Model Articies) Regulations 2008, as amended pnor to the date of
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adopthion of these Articles, shall apply to the Company and form part of these Articles as if
the text of such provisions was set out in full in these Articles

Share certificates

Every share certificate must specify the amount paid up on the shares to which it relates
Article 24(2)(c) of the Model Articles shall not apply to the Company

Share transfers

The mstrument of transfer of any share taken on formation of the Company by a
subscnber to the Company's memorandum of association need not be executed by or on
behalf of the transferee even where the share 1s not fully paid

For the avoidance of doubt, Article 26(5) of the Model Articles shall not apply to the
Company

Calculation of dividends

Except as otherwise provided by these Articles or the nghts attached to shares, all
dividends must be

declared and paid according to the amounts paid up on the shares on which the dividend
Is pawd, and

apportioned and paid proportonately to the amounts paid up on the shares dunng any
portion or portions of the penod in respect of which the dividend 1s paid

If any share i1s issued on terms providing that it ranks for dividend as from a particular
date, that share ranks for dividend accordingly. For the purposes of calculating dividends,
no account 1S to be taken of any amount which has been paid up on a share in advance of
the due date for payment of that amount Article 30 of the Model Articles shall be modified
accordingly

Appropriaticn of capitalised sums
For the purposes of article 36 of the Model Articles

the Company shall be deemed to be a "person entitled” in relation to any shares held as
treasury shares which, if not so held, would have ranked for any such distnbution by way
of dvidend, but only insofar as the approprtated sum 1s to be applied in paying up n fuil
new shares of the Company, and

a capitahsed sum which was approprated from profits available for distnbution may be
apphed 1n or towards paying up any amounis unpaid on existing shares held by the
persons entitied

Proceedings at general meetings

If a general meeting is adjourned, then notice of the time and place to which it 1s adjourned
shall be given to all the members of the Company Article 41(5) of the Model Articles shall
be modified accordingly
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Poll votes

A poll may be demanded by any member {present in person or by proxy) having the nght
to attend and vote at the meeting or by a duly authorised representative of a corporation
Article 44(2)(c) of the Model Articles shall be modified accordingly

A demand for a poil may, before the poll 15 taken, be withdrawn A demand so withdrawn
shail not invalidate the result of a vote on a show of hands declared before the demand
was made Article 44(3) of the Model Articles shall not apply to the Company

Proxies and corporate representatives

The falure of any proxy or corporate representative to vote i accordance with any
instructions given by the member by whom such proxy or corporate representative Is
appointed shall not invalidate the result of any vote in which the proxy or corporate
representative has participaied and the Company and the directors shall be under no duty
to enquire as to the instructions given 1o any such proxy or corporate representative

Written resolutions

A proposed wrtten resolution of the members of the Company (or of a class of members)
shall lapse if it 1s not passed before the end of the perod of six months beginning with the
crreulation date of such resolution (as defined in section 290 of the Act)

Means of communication to be used

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

if properly addressed and sent by prepaid United Kingdom first class post to an address in
the United Kingdam, 48 hours after it was posted (or five working days after posting either
to an address outside the United Kingdom or from outstde the United Kingdom to an
address within the United Kingdom, if (in each case) sent by reputable international
avermght couner addressed fo the intended recipient, provided that delivery in at least five
working days was guaranteed at the time of sending and the sending party recewves a
confirnation of delivery from the courier service provider),

f properily addressed and delivered by hand, when it was given or left at the appropnate
address,

if properly addressed and sent or supplied by electronic means, one hour after the
decument or information was sent or supplied, and

If sent or supplied by means of a website, when the matenal is first made avatlable on the
website or (if later) when the recipient receives (or 1s deemed to have received) notice of
the fact that the matenal i1s avaitable on the website

For the purposes of this Article, no account shall be taken of any part of a day thatis not a
working day

In proving that any nolice, document or other information was properiy addressed, it shall
be sufficient to show that the nohice, document or other information was delivered to an
address permitted for the purpose by the Act
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Indemnity

The Company may indemnify any relevant officer out of the assets of the Company from
and against any ioss, lability or expense incurred by him or them in relation to the
Company (including any lability incurred in connection with the acuvities of the Company
or an associated company in its capacity as a trustee of an occupational pensicn scheme
(as defined in section 235(6) of the Act})) provided that this Article shall have effect, and
any indemnity provided by or pursuant to it shall apply, only to the extent permitted by, and
subject to the restrnichons of, the Act This Article does not allow for or provide (to any
extent) an indemmty which s more extensive than as permitted by the Act and any such
indemnity 1s hmited accordingly This Article 1s also without prejudice to any indemnity 1o
which any person may otherwise be entitled Arhicle 52 of the Model Artictes shall not
apply to the Company

To the extent permitted by, and subject to the restrictions i, the Act and without prejudice
to any indemnity o which he may otherwise be entilled, the board shall have the power to
provide funds to meet any expenditure incurred or te be incurred by any relevant officer in
defending any cnminal or civil (including regulatory) proceedings, or In connection with an
application under the Act, or to enable humn to avoid incurnng such expenditure

Without prejudice to the provisions of Article 53 of the Model Articles, the directors may
exercisa all the powers of the Company to purchase and maintain insurance for the benefit
of any person who 1s a relevant officer or an employee or former employee of the
Company or any associated company or who 1s or was a trustee of a retirement benefits
scheme or anather trust in which a relevant officer or an employee or former employee Is
or has been interested, indemnifying him against lrability for neghgence, default, breach of
duty or breach of trust or any other habihity which may lawfully be insured against by the
Company Notwithstanding anything contained in these artcles, whether expressly or
impliedly contradictory to the provisions of this Special Article (to the effect that any
provision contained In thus Special Anicle shall overnide any other provision of these
articles)

Special article

The directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

4611 15 to any bank, institution or other person which has been granted a security
interest 1n respect of such shares, or to any nominee of such a bank, inshtution
or other person (or a person aching as agent or secunty trustee for such person)
(Secured Institution) (and a certificate by any such person or an employee of
any such person that a securnty interest over the shares was so granted and the
transfer was so executed shall be conclusive evidence of such facts), or

4612 15 delivered to the Company for registraton by a Secured institution or its
nominee in order to perfect its secunty cver the shares, or

4613 15 executed by a Secured Institution or its nominee pursuant to a power of sale
or other power existing under such secunty,

and the directors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the contrary contained in these articles no
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transferor of any shares n the Company or proposed transferor of such shares to a
Secured Institution or 1ts nominege and no Secured Institution or its nominee shall {in either
such case) be required to offer the shares which are or are to be the subject of any
transfer as aforesaid to the shareholders for the time being of the Company or any of them
and no such shareholder shall have any nght under the articles or olherwise howsoever to
require such shares to be transferred o them whether for any valuable consideration or
otherwise

Any vanation of this Special Article shall be deemed to be a vanation of the nghts of each
class of share in the capital of the Company

1%




