Conpany No: 05747558
WRITTEN RESCLUTION

of
RV EXTRA CARE LIMITED (the "Company")

Pursuant to section 281(1){a) of the Companies Act 2006 (the "Act”)

Circulation date: Ib Aochow__ﬂ,,}m?

Pursuant to section 291 of the Act, the directors of the Company propose that the resolution
below is passed as a special resolution of the Company.

Special resolution:

That the draft new articles of associat'en, in the form attached to these resolulions
and initialled by the chairman of the Company for the purpose of identification, be
adopted as the articles of association of the Company in substitution for and to the
exclusion of all the existing articles of association of the Company.

We, the undersigned, being the sole member of the Company who at tha date of circulation of
this resoiution is entitled to vole on the resolution, agree to the above resciution.

For and on behalf of
HC-One Limited

Date: Ié OC"V"Q/ Zol?
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21/10/2017 #17
COMPANIES HOUSE



Notes:

(1)

(2}
(3)

(4)

(5)

If you agree to the above resolution, please indicate your agreement by signing and
dating this document where indicated above and retuming it to the Company by
delivering it by hand or by posting it to the registered office marked for the attention

of Dawd Sante

A member's agreement to a wntten resolution, once signified, may not be revoked.

A written resolution is passed when the required majarity of eligtble members have
signified their agreement to it.

The resolution set out above must be passed before the end of the day which is 28
days from tha circulation date at the head of these resoiut ons otherwise it will fapse,

If you are sign'ng Lhis decurment on behalf of a person under a power of atiomey or
other authority please send a copy of the relevant power of attorney or authority
when returming this document.
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Articles of Association of RV Extra Care Limited

Adopted on b October lo/#

Company number: 05747558
The Companies Act 2006
Private company limited by shares
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The Companies Act 2006

Private Company Limited by Shares

Articles of Association of RV Extra Care Limited

1

11

1.2

1.3

1.4

1.5

2.1

Preliminary

The model articies of association for private companics limited by shares contzined in
Schedule 1 to the Companies (Model Articles) Regulations 2008 (SI 2008 No. 3229)
{the "Modei Articies™} shail apply to the Company save in so far as they are
exciudad nr modified hereby and such Model Articles and the articies set out below
shall be the Articles of Association of the Company (the "Articles”),

In these Articles, any reference to a provision of the Companies Act 2006 shal be
deemad toinclude a reference to any statutory modification or re-enactment of that
provision for the time being in force.

Model Articles 7(2), 9(2), 14, 19(5), 21, 24, 26{5), 2B(3), 36(4) and 44(4) do not
apply to the Cormpany.

The headings used in these Articles are included for the sake of convenience only and
shall be ignored in construing the language or meaning of these Articles.

In these Articles, unless the context othenvise requires, references to nouns in the
piural form shall be deemed to include the singular and vice versa, referencesto one
gender inciude all genders and references to persons include bodies corporate and

unincamporated associations.

Defined terms

Model Article 1 shall be varied by the inclusion of the following definitions:
“appointor” has the meaning given in Article 6.1;

“call’ has the meaning given in Article 9.1,

"call notice” has the meaning given in Article 9.1;

"call payment date” has the meaning given in Article 9.4,

"forfeiture notice" has the meaning given in Article 9.4;

"Framework Agrezment” means an agreement between (i) Petirement Vilages Group
Lirvited; (i) RV Care Homes Limited: (i) RV Extre Care Limited; and (iv) HC-One
Limited dated {+] (@s amended from tirme to time);

"lien enforcerment notice” has the meaning given in Article B.4;
“refevant rate” has the meaning given in Article 9.4;

"secretary” reans the secretary of the Company, If any, appointed in accordance
with Articie 5.1 or any other person appointed to perform the duties of the secretary
of the Company, including 2 joint, assistant or deputy secretary; and
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3.1
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6.2

"Secured Institution” has the meaning given in Article 21.3;

"working day" means a day that is not a Saturday or Sunday, Christmas Day, Good
Friday or any day that is @ bank holiday under the Banking and Financia! Dealings Act
1971 in the part of {the United Kingdom where the Company is registered.

Unanimous decisions

Model Article 8(2) shall be amended by the deletion of the words "copies of which
have been signed by each eligible director” and the substitution of the foliowing
"where each eligible director has signad one or more copies of it" in its place. Model

Article 8(2) shall be read accordingly.
Termination of director's appointment

In addition to the events terminating a director's appointmant set out in Madel Articke
18, a person ceases Lo be a director as soon as that person has for more than six
consecutive months been absent without permission of the directors from meetings
of directers held during that period and the directors make a decision to vacate that
person's office.

Secretary

The directors may appoint a secretary to the Company for such period, for such
remuneration end upon such conditions zs they think fit; and any secretary so
appointed by the directors may be removed by them.

Alternate directors

(&) Any director (the "appointor”) may appoint as an altemate any other
director, or any other person approved by a decision of the directors, to:

{i} exercise that director's powers; and
(ii} carry out that director's responsibilities,

in relation to the taking of decisions by the directors in the absence of the
alternate’s appointor.

(b} Any appointment or removal of an altemate must be effected by notice in
wrting to the Company signed by the appaintar, or in any other manner
appraved by the directors. The notice must:

(i identify the proposed alternate; and

(it} in the case of a notice of appointment, contain a staterment signed
by the proposed alternate that he is willing to act as the altemnate
of his appoaintor.

(a) An alternzte director has the same rights to participate in any directors'
meeting or decision of the directors reached in accordance with Maodel
Article B, as the alternate's appointor.

{b) Except as these Articles specify otherwise, alternate directors:

LONLTVEN294 11997 4 Prga F



(i) are decmed for all purposes to be directors;

{if) are liable for their own acts or omissions;

(hi) are subject to the same restrictions as their appointors; and

(iv) are not deemed to be agents of or for their appointors.

(c) A person who is an alternate director but not a director:

{i) may be counted as participating for the purposes of determining
whether a3 quorum is participating (but only if that person's
appo:ntor is not participating); and

(i} may sign or othenvise signify his agreement in writing to a written
resolution ‘1 accordance with Mode! Article 8 (but only if that
person's appointeor has not signed or otherwise signlfied his
agrecrrent to such written resolutiony.

No alternate may be counted as more than one director for such purposes.

(d) An altermnate director is not entitled to receive any remuneration fromthe
Company for serving as an alternate director exgept such part of ihe
remuneration payable to that altemnate's appointor as the appointor may
direct by notice in wiriting made to the Company.

{e) Model Article 20 is modified by the deletion of each of the references to
“directors” and the repiar:_emant of 2ach such reference with “directors
and/or any alternate directors"”.

6.3 An altemate director's appaintment as an aliemate termdnates:

(a} when his appointor revokes the appointment by notice to the Company In
writing specifying when it is to terminate;

(b) on the gcowrrence in relation to the aftemate of any event which, if it
occurred in relation to the altemmate’s appointor would result in the
termination of the appeintor's office as director;

(©) en the death of his appointor; or

(d) when his appointor's appeintment as a director terminates.

7 Issue of shares

7.1 Shares may be issued as nil, partly or fully paid.

7.2 (a) Unless the members of the Cormpany by specilal resolution direct otherwise,
ail shares which the directors propose to 1ssue must first be offered to the
members in accordance with the following provisions of this Article.

(b} Shares must be offered to members in proportion as neady as may be to

LONLIVEVZ9411999.4

the number of existing shares held by them respectively.
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8.1

B.2

8.3

8.4

(c) The offer shall be made by notice specifying the number of shares offered,
and lirréting a period (not being less than 14 days) within which the offer, if
not accepted, will be deemed to be declined.

() Afterthe expiration of the period referred to in (c) above, those shares so
deemed to be declined shall he affered in the propaortion aforesaid to the
persons who have, withinthe said period, accepted all the shares offered to
them; and such further offer shall be made in the like terns in the same
manner and imited by a like period as the original offer,

{e) Any shares not accepted pursuant to the offer referred to in {¢) and the
further offer referred to in (d) or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions of
this Article by any such special resolution as aforesaid shall be under the
control of the directors, whoe may allot, grant eptions over or dispose of the
same tosuch persons, on such terms, and in such manner as they think fit.

In accordance with section 567 of the Cornpanies Act 2006, sections 561 and 362 of
the said Act are excluded.

Lien

The Corapany has a first and paramount lien on a2l shares (whether or not such
shares are fully paid) sfanding registerad in the name of any person indebted or
under any liability tothe Company, whether he is the sole registered holder thereof
or is one of two armore joint holders, for alt maneys payable by him or his estate to
the Company {whether or not such moneys are presently due and payabie).

The Company’s lien over shares:
(&) takes priofity over any third party's interest in such shares; and

(b} extends to any dividend or other money payable by the Company in respect
of such shares and (if the Company's Jien is enforced and such shares are
sold by the Company) the proceeds of sale of such shares.

The directors may at any time decide that a share which is or would otherwise be
subject to the Company's lien shall not be subject to it, either wholly or in part.

(a) Subject to the provisions of this Article, if:

{1} a notice of the Comgany's intention to enforce the lien ("lien
enforcement notice”) has been sent in respect of the shares; and

(i) the persan ta whom the lien enforcerment notice was sent has failed
to camply with it,

the Company may sell those shares in such manner as the directors decide.
{9} A lien enforcement notice:

(i may only be sent in respect of shares if @ sum is payable to the
Company by the sole registered holder or one of two or more joint

LONLIVEV29411995 4 Page &



registered holders of such shares and the due date for payment of
such sum has passed;

(i) must specify the shares concerned;

(iii} must include a demand for payment of the sum payable within 14
days;

(iv) must be addressed either to the holder of such shares or to a

person entitied to such shares by reason of the holder's death,
bankruptcy ar otherwise; and

{v) must state the Company's intention to sell the shares if the notice
is not complied with.

() If shares are sold under this aArticie:

() the girectors may authorise any person 1o execuie an instrument of
transfer of the shares to the purchaser or & person nominated by
the purchascr; and

{ii) the transferze is not bound to see to the application of the
consideration, and the transferee's title is not affected by any
rregutarity in or invalidity of the process leading to the sale.

{d) The net proceeds of any such sale {after payment of the costs of sale and
any other costs of enforcing the lien) must be applied:

(i) 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; and

(i} secand, in payment to the person entitled to the shares at the date
of the sale, but anly after the certificate for the shares sold has
heen swrendered to the company for cancellation ar a suitabla
indemnity has been given for any lost certificates, and subject to &
lien equivalent to the company's lien over the shares before the
sale for any money payable in respect of the shares after the date
of the iien enforcement notice.

(e) A statutory declaration by a director or the secretary that the declarant is &
director or the secretary and that a share has been sold to satisfy the
Company's lien on a specified date:

(i) is conclusive evidence of the facts statedin it as against all persons
claiming to be entitled to the share; and

{ii) subject 10 compliance with any other formalities of transfer
required by these Articles or by law, constitutes a good title to the
share,

8.5 Notwithstanding anything contained in these Articles, the diractors of the Company
may not exgrcise its rights of lien overshares that have been mortgaged, charged or
pledged by way of security to a Secured Institution {as defined in Article 21,3 below).

LONEIVE\ 294115954 Paga 5



9 Calis on shares and forfeiture

.1 {a)

(b)

)

(e}

9.2 (a)

(b}

()

9.3 {a}

LOMLIVEA2S4 11550 4

Subject to these Articles and the terms on which shares are allotted, the
directors may send a notice (a "call notice”) to a member requiring 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
tirectors decide to send the call notice,

A call notice:

{i) may not require a member to pay a call which exceeds the total
sum vunpaid on that member's sharas {whether as to the share's
nominal valee or any amount payable to the Company by way of

premiumy;

(i} must state when and how any call to which it relates is to be paid;
and

(i) may permit or require the call to be paid by instalments,

A mamber must comply with the reguirements of a call notize, but no
member is ebliged to pay any call before 14 days have gpassed since the call
notice was sent.

Before the Company has received any call dus under a call notice the
directors may:

{1 revoke it wholly or in part; or
(1) specify a latertime for payment thanis specified in the call notice,

by & further notice in writing to the menbher in respect of whose shares the
call was made.

Liability to pay a call is not extingushed or transferred by trensferming the
shares in respect of which the call is required to be paid,

Joint holders of a share are jointly and severally liable to pay alf calis in
respect of that share.

Subject to the terms on which shares are allotted, the directors may, when
issuing shares, make arrangements for a difference between the holders in
the amounts and times of payment of calls on their shares.

A call notice need not be issued in respect of sums which are specified, in
the terms on which a share is aliotted, as being payable to the Company in
respect of that share (whether in respect of nominal value or premium):

{i) on allotment;
{ii) on the occwrence of a particular event; or
{iii) on a date fixed by or in accordance with the terms of issue.
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(b)

9.4 (a)

(b)

{<)

(d)

But if the due date for payment of such a sum has passed and it has not
been paid, the holder of the share concemed is treated in all respects as
having failed to comply with a call notice in respect of that sum, and is liable
to the same coOnsequences as regards the payment of interest and
forfeiture.

If @ person is liable to pay a call and fails to do so by the call payment date:

{i the directors may send 2 notite of forfeiture (a "forfeiture
notice"} to that person; and

{ii) until the call is paid, that person must pzy the Company interest on
the call from the call payment date at the relevant rate.

For the purposes of this Article:

{i) the "call payment date”is the date an which the cal notice states
that a call is payable, unless the directors give a notice specifying a
laterdate, in which case the "cali paynent date"is that later date;
and

(i) the "retevant rate” is the rate fixed by the terms on which the
share in respect of which the call is dues was allotted or, if no such
rate was fixed when the share was allotted, five percent per
annum.

The relevant rate must not exceed by more than five percentage points the
base lending rate most recently set by the Monetary Policy Committee of the
Bank of England in conpection with jts responsibiities under Part 2 of the
Bank of England Act 1998.

The directors may waive any obligation to pay interest on a call wholly orin
part,

9.5 A forfeiture notice:

(a)

(b}

{c)

(d)
(e}

may be sent in respect of any share in respact of which a call has not been
paid as reguired by a call notice;

must be sent to the holder of that share or to a person entitied to it by
reason of the holder's death, bankruptcy or otherwise;

must require payment of 8 call and any accrued interest by a date which is
not lass than 14 days after the date of the forfeiture notice;

must state how the payment is to be made; and

must state that if the forfeiture notice is not complied with, the shares in
respect of which the call Is payable will be iiablz to be forfeited.

9.6 If a forfeiture notice is not complied with before the date by which payment of the
call is required in the forfeiture notice, the directors may decide that any share in
respect of which it was givenis forfeited and the forfeiture is to include all dividends

LONLIVEND93 (1999 4
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or other moneys payable in respect of the forfeited shares and not paid before the
faorfeiture.

9.7 (a}

(b)

(<)

{d)

9.8 (3)

(b)

LOMLIVEV 29911999 4

Subject to the following provisions of this Article 9.7, the forfelture of a
share extinguishes:

(i} all interestsin that share, and all claims and demands against the
Company in respect of it; and

{ii} all otherrights and liabdlities incidentalto the share as betweenthe
persan in whose name the share is registered and the Company.

Any share which i3 forfeited:

{i) is deemed to have been forfeiled when the directors decide that it
is forfeited;

(i) is deemed to be the properly of the Company; and

(it} may be sold, re-aliotted or otherwise disposed of az the directors
think fit.

If 3 persan’s shares have been forfeited:

{3 the Company must send that person notice that forfeiture has
occurred and record it in the register of members;

(i) that person ceases to be 2 member in respact of those shares;

(i) that persan rmust surrender the certificate for the shares forfeited
to the Company for cancellation;

(iv) that person remains liable to the Company for all sums due and
payable by that person at the date of forfeiture in respect of thoseg
shares, mcluding any interest {(whetheraccrued before or after the

date of forfeiture); and

{v) the directors may waive paywent of such sums wholly or in part or
enforce payment without any allowance for the value of the shares
at the time of fordfeiture or For any consideration received on their

dispasal.

At any time before the Company disposeas of a forfeited share, the directors
may decide to cancel the forfeiture on such termrs as they think fit,

If a forfeited share is to be disposed of by befng transferred, the Company
may receive the consideration for the transfer and the directors may

authorise any persen to execute the instrument of transfer.

A statutory declaration by a director or the secretary that the declarant is a
director or the secretary and that a share has been forfeited on a specified
date:

Fape 8
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9.9 {a)

(b)
(€)

(d}

{3 i5 conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share; and

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

A persan to whom a forfeited share is transferred is not bound to see to the
application of the consideration {if any} nor is that person's title to the share
affected by any irregularity in or invalidity of the process leading to the
forfeiture or Lransfer of the share.

If the company sells o forfeited share, the person who held it prior to its
forfeiture is entitled to receive fromthe Company the proceeds of such sale,

net of any commission, and excluding any amount which:
() was, or would have become, payable; and

(i) had not, when that share was forfeited, been paid by that person in
respect of that share,

but no interest is payable to such a person in respect of such proceeds and
the Company is not reguired to account for any money garned on them,

A merber may surrender any share:

(i in respect of which the directors may issue a forfeiture notice;
(ii} which the directors may forfeit; or

(i) which has been forfeited.

The directors may accept the surrender of any such share.

The effect of surrendsr ¢n a share is the same as the effect of farfeiture on
that share.

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

10 Share certificates

101 {(a)

(b)

(€
(d)

LONLIVE\Z29411999

The Company must issue each member with one or more certificates in
respect of the shares which that member holds.

Except as is otherwise provided in these Articles, all certificates must be
issued free of charge.

No certificate may be issued in respect of shares of mora than one class.
A member may request the Company, in writing, to replace;

(i) the member's separate certificates with a consolidated certificate;
or
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(e}

102 (a)

(b}

(i) the member's consofidated cerificate with two or more separate
certificates.

When the Company complies with a request made by a member under (d)
above, it may charge a reasonable fee as the directors decide for deing so.

Every certificate must specify:

() in respect of how many shares, of what class, it is 1ssued;
{ii) the nominal value of those shares;

(iii) whether the shares are nil, partly or fuily paid; and

(iv} any distinguishing numbers assigned to them

Certificates must:

(i) have affixed to them the Company's coimeanon seal, or

{if} be otherwise executed in accordance with the Companies Acts,

11 Consolidation of shares

1. (&)

(b}

{©)

(d)

(e}

This Article applies in circuimstances where:

{i) there has been a consolidation of shares; and

(i as a result, members are entitied to fractions of shares.
The directors may:

§)] sell the shares representing the fractions to any person including
the Company for the best price reasonably obtainable; and

(i) asuthorise any person to execute an instrument of transfer of the
shares to the purchaser or a persen nominated by the purchaser.

Where any holder's entitlement {0 & portion of the proceeds of sale amounts
to less than a minimum figure determined by the directors, that mamber’s
portion may be distrbuted to an organisation which is a charity for the
purposes of the law of England and Wales, Scotland or Rorthemn Irejand.

A person to whom shares are transferred is not obliged to ensure that any
purchase woney is received by the person ent'tied to the relevant fractions.

The transferee’s title to the shares is not affected by any irregulamty in or
invalidity of the process leading ta their sale,

12 Dividends

12,1 (@)

LONLIVE\Z54 (1935 9

Except as otherwise provided by these Articles orthe rights attached to the
ghares, alt dividends must be:

)] deciared and paid accordingto the arrounts pald up on the shares
on which the dividend is paid; and
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13

13.1

13.2

14

14.1

14,2

15

15.1

LOHLIVEL2941§955.4

(b)

(c)

(i} apportioned and paid proportionately to the amounts paid up on
the shares dunng any portion or partions of the period in respect of
which the dividend is paid.

If any share is issued on terms providing that & ranks for dividend as from a
particular date, that share ranks for dividend accordingly.

For the purpose of calculating dividends, no account is 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,

Capitalisation of profits

A capitalised sum which was appropriated from pro®ts available for distribution may
be applied.

{a)

{b)

in or towards paying up any amounts unpaikd on any existing nit or partly
paid shares held by the persons entitled; or

in paying up new debentures of the Company which are then aliotled
credited as fully paid to the persons entitled or as they may direct.

Model Article 36(5){a) is modified by the deletion of the words "paragraphs {3) and
{4)" and their replacement with "Model Article 36(3) and Article 13.1%,

Written resolutions of members

(a)

(b)

(2}

(b)

Subject to Articie 14.1(b), a written rasolution of members passed in
accordance with Part 13 of the Companies Act 2006 is as valid and effectual

as a resolution passed st a general meeting of the Company,

The folliowing may not be passed as a wiitten resolulion and may only be
passed at a general meeting:

(i) a resolution under section 168 of the Companies Act 2006 for the
removal of a director before the expiration of his period of office;
and

(i a resolution under section 510 of the Cowmpanies Act 2006 for the

removal of an auditor before the expiration of his period of office.

Subject to Article 14.2(b}, on a written resclution, & member has one vote
in respect of each share held by him.

Mo member may vote on a written resclution unless all moneys currengly
due and payabie in respect of any shares held by him have been paid.

Notice of general meetings

(a)

Every notice convening a general meeting of the Company must comply
with the provisions of:

(i) section 311 of the Companies Act 2006 as to the provision of
information regarding the time, date and place of the meeting and

Page L1



(&)

the general nature of the business to be dealt with at the meeting;
and

(ii) section 325(1) of the Companies Act 2006 as to the giving of
information to members regarding their right to appoint proxies.

Every notice of, or other communication relating to, any general meeting
which any member is entitled to receive must be sent to each of the
directors and to the auditors (if any) for the time being of the Company.

16 Quorum at general meetings

16.1 {a)

(L)

(c)

If and for sa long as the Company has one member only who is entitied to
vote on the business to be transacted at a general meeting, that member
present at the meeting i person or by ona or more proxies or, in the event
that the member is a corporation, by one or more corporate
representatives, is a guorum.

If and for so long a5 the Cormpany has two or more members entitled to
vote an the business ta be transacted at a general meeting, two of such
members, each of whom is present at the meeting in person or by one or
mare proxies or, in the event that any member present is a corporation, by
aone or mere corporate representatives, are a guorum.

Model Article 41(1) is modified by the addition of a second sentence as
follows:

“K, at the adjournecd general rreeting, a quorumis notl present within half
an hour from the time appointed therefor or, alternativaly, a quorum ceases
to be present, the adjourned meeting shall be dissolved.”.

iz Voting at general meetings

17.1 (a)

(b)

LOHLIVEY 29411999 4

Subject to Artirle 17.2 below, on a vote on a resolution at a ganeral meeting
on a show of hands:

{i} each member who, being an individual, is present in person has
one vote;

(it it a2 member {whether such member is an individuat or a
Corparation) appaints one or more proxies to attend the meeting,
all proxies so appointed and in attendance at the meeting have,
collectively, one vote; and

{iit) if & corporate member appoints one or more persons to reprasent it
at the meeting, each person sa appainted and in attendance at the
meeting has, subject to section 323{4) of the Companies Act 2006,
ong vote.

Subject to Article 17.2 below, on a resclution at a general meeting on a poll,
every member (whether present in person, by proxy aor authorised
representative) has one vote in respect of each share held by him.
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17.2

17.3

7.4

is

18.1

19

19.1

19.2

19.3

No member may vote at any general meeting or any separate meeting of the holders
of any class of shares in the Company, either in person, by proxy or, in the event
that the member is a corporation, by corporate representative in respect of shares
held by that member unless all moneys currently due and payable by that member in
respect of any shares held by that member have been paid.

(a) HModel Article 44(2) is amended by the deletion of the word "or” in Modal
Article 44(2)}{(c), the deletion of the """ after the word "resolution” in Model
Articie 44(2){d) and s replacement with *; or* and the inserfion of a new
Model Article 44(2)(e) in the following terms:

"oy & mamber or members helding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal to
not iess than one-tenth of the total sum paid up on all shares conferring
that right".

{t) A demrand for a poll made by a person as proxy for a member is the same
as a demand made by the member.

Polls rmust be taken at the general maeting at which thay are demanded and in such
manner as the chairman directs.

Delivery of proxy notices

Model Article 45(1) is modified, stch that a "proxy notice"” {as defined in Model
Article 45(1)) and any authentication of it demanded by the directors must he
received at an address speciffed by the Cormgany in the proxy notice not lessthan 48
hours before the time for holding the meeting or adjourned meeting at which the
proxy appointed pursuant to the proxy notice proposes to vote; and any proxy notice
received at such address less than 48 hours before the time for holding the meating
or adjourned meeting shall be invaiid,

Communications

Subject to the provisions of the Companies Act 2006, a document or information may
be sent or supplied by the Company te a person by being made available on a
website.

{a) A merrber whose registered address Is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which
notices may be sent to him or an address to which notices may be sent by
electronic means is entitled to have notices sent to him at that address, but
otherwise no such member is antitled to receive any notices from the

Company.

(b} If any share is registered in the name of joint holders, the Company may
send notices and all otherdocuments to the joint holder whose name stands
first in the register of members in respect of the joint holding and the
Cormpany is not required 1o serve notices orother documents on any of the
other joint holders.

() 1f the Company sends or supplies notices or other documents by first class
post and the Company proves that such notices or other documents were
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20

20.1

20.2

21

21.2

21.3

propery addressed, prepaid and posted, the intended recipientis deemed to
have received such notices or other documents 48 hours after posting.

{b) If the Company sends or supplies notices or other decuments by electronic
means and the Company proves that such notices or other documeants were
properly addressed, the intended recipient is deemed to have received such
notices or other documents 24 hours after Lthey were sent or supplied.

{c) If the Company sends or supplies notices or other documents by means of a
website, the intended recipient is deemed to have received such notices or
other documents when such notices or other documents first appeared on
the website or, if later, when the intended recipient first received notice of
the fact that such notices orother documents were available on the website.

(d) For the purposes of this Article 19.3, no account shall be taken of any part
of a day that Is not a working day.

Company seals

tModel Article 491} is modified, suchthat any common seal of the Company may be
used by the authority of Lhe directers or any committee of directors,

Modet Article 49(3) is rodified by the deleton of all words which follow the "" after
the word "document™ and their replacement with "the document mist also be signed

by:

(&} one authorised person in the presence of a witness who attests the
signature; or

(&} two authorised persons”
Transmission of shares

Mode! Article 27 is modified by the addition of new Model Article 27(4) in the
following terms:

"Nothing in these Articles releases the estate of a deceased member from any
liability in respect of a share solely or jointty held by that member,

All the Articles refating to the transfer of shares apply to:

(a} any notice Inwriting given to the Company by a transmittee in accordance
with Model Article 28{1); and

(b) any instrument of transfer executed by a trensmittee in accordance with
Model Article 28(2),

as if such notice or instrument were an instrument of transfer executed by the
person from whom the transmittee derived rights in respect of the share, and as if
the event which gave rise to the transmission had not accuered.

Notwithstanding any other provision of these Articles the directors of the Company
shall not decling to register any transfer of any share, nor may they suspend
registration thereof, where such transfer:
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(i} i5 to any bank, group of banks, institution-or other person to which
such shares have been mortgaged or charged by way of securnity, orto
any nominee of such a bank, institution or other person (or a person
acting as agent or security trustee for such person) (8 "Secured
Institution”}; or

(ii} is delivered to the Company for registration by a Secured Institulion
or its nominee in order to perfect its security over the shares; or

(iii} is executed by a Secured Institution or its nominee pursuant to a
power of sale or other power existing under such security; of

(v} is executed by a receiver or manager appointed by or on behalf of any
Secured Institution or its nominze, under any security; or

(v} is procured pursuant to clause 7 of the Framework Agreament; and

the directors shall forthwith register any such transfer of shares upon receipt
and furthermore notwithstanding anything to the contrary contained In thess
Articles no transferorof any shares in the Company or proposed transferor of
such shares to a Secured Institution or its nominee, no Secured Institution or
its nominege shall (in eithersuch case) and no transferor pursuant to clause 7
of the Framework Agreement will be required to:

{A) offer the shares which are or are to be the subject of any
transferas aforesaid to the shareholders for the time being of
the Company or any of them and no such shargholder shall
have any right under the Articles or otherwise howsgever to
require suchshares to be transferred to them whether for any
valuable consideration or otheywise; and

(B) to provide any prior written notice to the Company or any of
the sharehaolders.

21.4 (@) Modeal Article 26(1) is modified by the addition of the words "and, if any of the
shares Is nil or partly paid, the transfereg” after the word "transferor”.

(I} The directors may refuse to register the transfer of 5 share, and, if they do so,
the instrurment of transfer must be returned to the transferee together with a notice
of refusal giving reasons for such refusatl as soon as practicable and in any event
within two months afterthe date on which the instrument of transfer was lodged for
registration, untess the directors suspect that the proposed transfer may be
fraudulent.

22 Winding up

22.1 if the Company is wound up, the liquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide amang the
mermbers in specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and determine how the division shall be carried out as
between the members or different classes of members. The liquidator may, with the
like sanction, vestthe whole or any part of the assets in trustees upon such trusts
for the benefit of the members as he may determine, butl no member shali be
compelled to accept any assets upon which there Is a liability.
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23

23.1

23.3

23.4

Proceedings of Directors

The maximum and minimum number of directors may be determined from time to
time by ordinary resglution. Subject to and in default of any such determination
there shall be no maximum number of directors and the minimum number of
directors shall be one. Whenever the minimum number of directors is one, the
general rule about decision-making by the directors does not apply, and the sole
director may take decisions without regard to any of the provisions of the Articles
(including Model Article 11(2)) relating to directors' dacision-making.

Subject to Article 23.3, notwithstanding the fact that a proposed decision of the
directors concems or relates to any matter in which a director has, or may have,
directly or indirectly, any kind of interest whatsozver, thatd recter may participate in
the decision-making process for both quorum and voling purposes.

If the directors propose to exercise their power under section 175{4)(b) of the
Companies Act 2006 to autharise a director's conflict of interest, the director facing
the conflict is not to be counted as participating in the decislon to authorise the

conflict for quorum or voting purposes.

Subject to the provisions of the Companies Act 2006, and provided that {if requred
to do so by the said Act} he has declared tao the directors Lhe nature and extent of

any direct or indirect interest of his, a director, notwithstanding s office:-

(&) may be a party to or otherwise interested in, any transaction or
amangement with the Company or in which the Company is othorwise
interested;

{b) may be a director or other officer or an employee of, or a party to any

transaction or armangement with, or otherwise interested in, any subsidiary
of the Campany or body corporate in which the Company is interested; and

{c) is not accountable to the Company for any remuneration or other benefits
which he denves from any such office or emgloyment or from any such
transaction or arrangement or from any interest in any such body corporate
and no transaction or arrangemeant is kable to be avoided on the ground of
any such remuneration, benefit or interest.
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