Company Number 07772910

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

BELENA CARE LIMITED
{the “Company")

WRITTEN RESCLUTIONS OF THE SHAREHOLDERS
OF THE COMPANY

1 Apil o

(the “Circulation Date”}

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008 the Director of the Company proposes
that the following resolutions be passed as special resolutions

SPECIAL RESOLUTION

1 THAT the Company adopts new articles of association in the form attached to this written
resolution and THAT they replace in ther entirety the Company's existing articles of
association including any provisions deemed nserted therein by operation of law

2 THAT n accordance with section 570 of the 2006 Act, the directors be generally empowered
to allot ordinary shares pursuant to the authorty conferred by section 550 of the 2006 Act, as If

section 561(1) of the 2006 Act did not apply to any such allotment, provided that this power
shall

21 be hmited o the allotment of ordinary shares up to an aggregate nommat amount of £143 00,
and

22 expire on 18 March 2018 (unless renewed, varied or revoked by the Company prior to or on
that date) save that the Company may, before such expiry make an offer or agreement which
would or might require ordinary shares to be allotted after such expiry and the director may
aliot ordinary shares in pursuance of any such offer or agreement notwithstanding that the
power conferred by this resolution has expired

The undersigned, being the persons entitled to vote on the above resolutions on the Circuiation Date,
hereby irrevocably agree to the resolution indicated above

Signed %
Jeanette Young

Date 7— APY\\ ?,0\:‘

i

Verena Darling

11/04/2013 #182
Date COMPANIES HOUSE
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NOTES

If you agree to the resolution please indicate your agreement by signing and dating this document where
indicated above and returning it to the Company by hand

If you do not agree to the resolution, you do not need to do anything You will not be deemed to agree if
you fail to reply

Once you have indicated your agreement to a resolution, you may not revoke your agreement

Unless, by 28 days from the Circulation Date, 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

in the case of joint holders of shares, only the vote of the senior holder who votes will be counted by the
Company Senionty i1s determined by the order in which the names of the jont holders appear in the
register of members

If you are signing this document on behalf of a person under a power of attorney or other authorty
please send a copy of the relevant power of attorney or authonty when returning this document
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BELENA CARE LIMITED
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OF THE COMPANY

2 A?“' 2013
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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 the Director of the Company proposes
that the following resolutions be passed as special resolutions

SPECIAL RESOLUTION

1

21

22

THAT the Company adopts new articles of association in the form attached to this wnitten
resolution and THAT they replace n therr entirety the Company's existing articles of
association including any provisions deemed inserted therein by operation of law

THAT in accordance with section 570 of the 2006 Act, the directors be generally empowered
to allot ordinary shares pursuant to the authonty conferred by section 550 of the 2006 Act, as If
section 561(1) of the 2006 Act did not apply to any such allotment, provided that this power
shall

be hmited to the allotment of ordinary shares up to an aggregate nominal amount of £143 00,
and

expire on 18 March 2018 (unless renewed, vaned or revoked by the Company pnor to or on
that date) save that the Company may, before such expiry make an offer or agreement which
would or nught require ordinary shares to be allotted after such expiry and the director may
allot ordinary shares in pursuance of any such offer or agreement notwithstanding that the
power conferred by this resolution has expired

The undersigned, being the persons entitled to vote on the above resolutions on the Circulation Date,
hereby irrevocably agree to the resolution indicated above

Signed

Date

Signed

Date

Jeanette Young

Ny

Verena Darling =
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NOTES

If you agree {o the resolution please indicate your agreement by signing and dating this document where
indicated above and returning it to the Company by hand

If you do not agree to the resolution, you do not need to do anything You will not be deemed to agree If
you fail to reply

Once you have indicated your agreement to a resoluion, you may not revoke your agreement

Unless, by 28 days from the Circulation Date, sufficient agreement has been received for the resolution
to pass, it will lapse [f you agree to the resolution, please ensure that your agreement reaches us
before or dunng this date

In the case of joint holders of shares, only the vote of the semor holder who votes wili be counted by the
Company Semorty 1s detemmined by the order in which the names of the joint holders appear in the
register of members

If you are signing this document on behalf of a person under a power of attorney or other authonty
please send a copy of the relevant power of attorney or authority when retuming this document
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PART 1: INTERPRETATION

DEFINED TERMS
In the Articles, unless the context requires otherwise
ilActll

or any numbered section of it, means the Companies Act 2006 or such section as
amended, restated or re-enacted from time to time,

"Articles"
means the company's articles of association,
"Bad Leaver"

an individual whose employment and/or directorship with a company ceases by reason of
one or more of the following

(a) the individual serves notice on a company terminating their employment and/or
directorship, or

(b) a company serves notice on the individual terminating their employment and/or
directorship for reason of material breach of contract, fraud, dishonesty or
negligence,

"chairman"

has the meaning given in Article 10,

"chairman of the meeting”

has the meaning given in Article 25,

"Companies Acts

means the Act and every other statute or statutory instrument, law or regulation for the
time being in force and concerning compantes In so far as they apply to the company,

"director"
means a director of the company,
"document" or “notice”

includes, unless otherwise specified, any document or notice sent or supplied by
electronic communication,

"electronic communication”

means any document or information sent or supphed in electronic form within the meaning
of section 1168 of the Act,

1
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“eligible director”

means a director who would be entitied to vote on the matter at a meeting of directors (but
excluding any director whose vote is not to be counted in respect of a particular matter),

“fully paid"

tn relatron to a share, means that the nominal value and any premium to be paid to the
company In respect of that share have been paid to the company,

‘‘group company”
means any holding company of a company or any subsidiary of such company,
"holder"

in relation to a share means the person whose name i1s entered in the register of
members as the holder of that share,

"ordinary resolution”

has the meaning given in section 282 of the Act and includes such a resclution passed by
wnitten resolution,

"proxy notice"
has the meaning given in Article 31,
“secretary”

means the company secretary (f any} and includes any jont, assistant or deputy
secretary,

"shareholder"

means a person who 1s the holder of a share,
"shares"

means shares in the company,

"special resolution”

has the meaning given in section 283 of the Act and includes such a resolution passed by
written resolution, and

"writing"

means the representation or reproducton of words, symbols or other information 1n a
visible form by any method or comhination of methods, whether sent or supplied n
electronic form or otherwise

Unless the context otherwise requires, other words or expressicns contained In these
Articles bear the same meaning as n the Act

The model articles in Schedule One to The Companies (Model Articles) Regulations 2008
and any Table A to the Companies Act 1985 or any former enactment do not apply to the
company

The Interpretation Act 1978 shall apply to these Arhicies in the same way It applies to an
enactment
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PART 2: DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
DIRECTORS’ GENERAL AUTHORITY

Subject to the Articles, the directors are responsible for the management of the
company's business, for which purpose they may exercise all the powers of the company

SHAREHOLDERS' RESERVE POWER

The shareholders may, by ordinary resolution, direct the directors to take, or refrain from
taking, specified action

No such resolution invalidates anything which the directors have done before the passing
of the resolution

DIRECTORS MAY DELEGATE

Subject to the Articles, the directors may delegate any of the powers which are conferred
on them under the Articles

411 to such person or committee,

412 by such means (including by power of attorney),
413 to such an extent,

414 in relation to such matters or terntones, and
415 on such terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonise further delegation of the
directors' powers by any person to whom they are delegated

The directors may revoke any delegation in whole or pan, or alter its terms and
conditions

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the Articles which
govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the Articles If they are not consistent with them

DECISION-MAKING BY DIRECTORS
MEETINGS OF DIRECTORS

Subject to the provisicns of these Articles, the directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit

At any time any director may, and the secretary on the requisiton of a director shall,
summon a meehng of the directors

EWA\CH1\832158 2
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Any such notice shall specify where, when and how the meeting 1s to be held Any
director may waive notice of any meeting and such waiver may be retrospective

QUORUM FOR MEETINGS AND VOTING

The quorum necessary for the transaction of business of the directors may be fixed from
time to time by the directors and, unless so fixed at any other number or there 1s only one
director, shall be two

A meeting of the directors at which a quorum I1s present shall be competent to exercise all
powers and discretions for the time being exercisable by the directors

Questions ansing at any meeting of the directors shall be determined by a majonty of
votes In case of an equality of votes the chairman shall have a second or casting vote

MEETINGS BY CONFERENCE TELEPHONE ETC

All or any of the directors or any committee of the directors may participate in a meeting of
the directors or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear
and speak to each other throughout the meeting

A person so participating shall be deemed to be present in person at the meeting and
shall be entitied to vote or be counted in a quorum accordingly

Such a meeting shall be deemed to take place where the largest group of those
participating is assembled, or, if there 1$ no such group, where the chairman then i1s

RESOLUTIONS IN WRITING

A resolution executed by the directors, or by the members of a committee constituted
under these Artcles, entitted to vote thereon, shall be as valid and effectuat as if it had
been passed at a meeting of the directors, or (as the case may be) at a meeting of that
committee, which in every case was duly convened and held

For the purposes of this Article 8

921 a resolution shall consist of one or more written instruments (Including faxes) or
one or more electronic communications sent to an address specified for the
purpose by the secretary, or a combination of them, provided that each such
written instrument and electrome¢ communication (if mere than one) 1s to the

same effect,
922 a wniten instrument 1s executed when the person executing it signs it,
923 an electronic communication 1S executed when the person executing it sends it

provided that it has been authenticated in such manner (f any) as the secretary
shall prescribe,

924 the directors, or (as the case may be) members of a committee constituted
under these Aricles, need not execute the same wntten instrument or
electronic communication,

925 a resolution ghall be effective when the secretary certifies that sufficient
evidence has been received by him/her that the resolution has been executed
In accordance with this Ariicle 9,

926 unless the holders of a majonty of the shares or the directors have previousty
otherwise resolved, such a resclution need not be executed by all the directors
entitled to vote thereon and can be passed by execution (indicating approval)
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by a majonty of the directors so entitted and the chairman shall, in the case of
equality of votes of all the directors so entitled, have a second or casting vote,
and

927 if no secretary 1s appointed, the chairman shall perfoerm the functions of the
secretary under this Article 9

CHAIRING OF DIRECTORS' MEETINGS

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman
The directors may terminate the chairman's appointment at any time

If the chairman s not participating in a directors' meeting within ten minutes of the time at
which it was to start, the parhcipating directors must appoint one of themselves to chair it

DIRECTORS’ CONFLICTS OF INTEREST

The directors may, in accordance with the requirements set out in this Article, authonse
any matter or situabon proposed to them by any director which would, if not authonsed,
Involve a director (an “Interested Director’) breaching his duty under section 175 of the
Act to avoid conflicts of interest (“Conflict”)

Any authonsation under this Article will be effective only if

1121 the matter in qgueston shall have been proposed by any director for
consideration in the same way that any other matter may be proposed to the
directors under the provisions of these Articles or in such other manner as the
directors may determine,

1122 any requirement as to the quorum for consideration of the relevant matter 1s
met without counting the Interested Director, and

1123 the matter was agreed to without the Interested Director voting or would have
been agreed to If the Interested Director's vote had not been counted

Any authonsation of a Conflict under this Article may (whether at the time of giving the
authonsation or subsequently)

11 31 extend to any actual or potential conflict of interest which may reasonably be
expected to anse out of the matter or situation so authorsed,

1132 provide that the Interested Director be excluded from the receipt of documents
and information and the participation in discussions (whether at mestings of the
directors or otherwise) related to the Conflict,

1133 provide that the Interested Director shall or shall not be an Ehgible Director in
respect of any future decision of the directors Iin relaton to any resolution
related to the Conflict,

1134 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the directors think fit,

1135 provide that, where the Interested Director obtains, or has obtained (through
his involvement in the Conflict and otherwise than through his position as a
director of the Company) information that 1s confidential to a third party, he will
not be obliged to disclose that information to the Company, or to use 1t in
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relation to the Company’s affairs where to do so would amount to a breach of
that confidence, and

1136 permit the Interested Director to absent himself from the discusston of matters
relating to the Conflict at any meeting of the directors and be excused from
reviewing papers prepared by, or for, the directors to the extent they relate to
such matters

Where the directors authornise a Conflict, the Interested Director will be obliged to conduct
himself in accordance with any terms and conditions smposed by the directors in relation
to the Confiict

The directors may revoke or vary such authonsation at any tme, but this will not affect
anything done by the Interested Director, prior to such revocation or vanaton, Iin
accordance with the terms of such authonsaton

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
remuneraton, profit or other benefit which he denves from or in connection with a
relationship involving a Conflict which has been authonsed by the directors in accordance
with these Articles or by the Company in general meeting (subject in each case to any
terms and condittons attaching to that authonsation) and no contract shall be hable to be
avoided on such grounds

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Companies Acts, a director who Is In any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement with the
Company

may be a party to, or otherwise interested Iin, any transaction or arrangement with the
Company or in which the Company 1s otherwise (directly or indirectly) interested,

shall be an Eligible Director for the purposes of any proposed decision of the directors (or
committee of the directors) in respect of such existing or proposed transaction or
arrangement in which he 1s interested,

shall be entitled to vote at a meeting of directors (or of a committee of the directors) or
participate in any decision, In respect of such existing or proposed transaction or
arrangement in which he 1s interested,

may act by himself or his firm in a professional capacity for the Company (otherwise than
as auditor) and he or his firm shall be enttled to remuneration for professional services as
if he were not a director,

may be a director or cther officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, 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 in section 252 of the Act))
denves from any such contract, transaction or arrangement or from any such office or
employment or from any interest in any such body corporate and no such contract,
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 remuneration or other benefit
constitute a breach of his duty under section 176 of the Act
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MEANS OF DISCLOSURE

An interest of a director to be disclosed under Articles 11 or 12 may be declared at a
meeting of directors, by notice In writing pursuant to section 184 of the Act or by means of
a general notice under section 185 of the Act

CONNECTED PERSONS INTERESTS AND WAIVER

For the purposes of Article 11 and 12 above an interest of a person who 1s, connected
with a director (within the meaning of section 252 of the Act) shall be treated as an
interest of the director

The company may by ordinary resolution suspend or relax the provisions of Article 12 to
any extent or ratify any transaction not duly authonsed by reason of a contravention of
Article 12

RECORDS OF DECISIONS TO BE KEPT

The directors must ensure that the company keeps a record, in wnting, for at least 10
years from the date of the decision recorded, of every decision taken by the directors

APPOINTMENT OF DIRECTORS
METHODS OF APPOINTING DIRECTORS

Any person who s willing to act as a director, and I1s permitted by law to do so, may be
appointed to be a director

1611 by ordinary resolution, or
1612 by a decision of the directors, or

1613 by notice or notices In writing to the company’s registered office or secretary
from the holder or holders of more than 50% of the shares 1n the company

In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the nght,
by notice in writing, to appoint a person to be a director

For the purposes of Article 16 2 where 2 or more shareholders die in circumstances
rendenng 1t uncertain who was the last to die, the younger shareholder 1s deemed to have
survived an older shareholder

TERMINATION OF DIRECTOR'S APPOINTMENT

A person ceases to be a director as soon as

that person ceases to be a director by virtue of any provision of the Act or 1s prohibited
from being a director by law, or

notification 1s receved by the company from the director that the director Is resigning from
office, and such resignation has taken effect in accordance with its terms, or

a resolution 1s passed or a document Is signed by all the other directors to that effect, or
a notice or notices In wnting to that effect 1s/are delivered to the company’s reqistered

office or secretary from the holder or holders of more than 50% of the shares in the
company
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DIRECTORS' REMUNERATION

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

1821 for their services to the company as directors, and

1822 for any other service which they undertake for the company

Subject to the Articles, a director's remuneration may

1831 take any form, and

1832 include any arrangements In connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they recewve as directors or other officers or employees of any
other group company or of any other body corporate in which the company I1s interested

DIRECTORS' EXPENSES

The company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at

1911 meetings of directors or committees of directors,
1912 general meetings, or

1913 separate meetings of the holders of any class of shares or of debentures of the
company,

or otherwise in connection with the exercise of their powers and the discharge of therr
responsibilities in relation to the company

The company may also fund a director’s expenditure for the purposes permitted under the

Act and may do anything to enable a director to avoid incurring such expenditure as
provided in the Act

PART 3: DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
GENERAL MEETINGS
The directors may whenever they think fit convene a general meeting and shall, following
requisthon in accordance with the Act, proceed to convene a general meeting In
accordance therewith

CALLING GENERAL MEETINGS

A general meeting of the company shall be called by notice of at least such length as 1s
required 1n the circumstances by the Act
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The company may give such notice by any means or combination of means permitted by
the Act

A general meeting, notwithstanding that it has been called by a shorter notice than that
specified above, shall be deemed to have been duly cailed if it 1s s0 agreed by a majonty
in number of the members having a nght to attend and vote thereat, being a majonty
together holding not less than 90 per cent in nominal value of the shares giving that nght

NOTICE OF GENERAL MEETINGS

Every notice calling a general meeting shall specify the place and the day and hour of the
meeting

There shall appear with reasonable prominence in every such notice a statement that a
member entitled to aftend and vote 1s entitled to appoint a proxy or (If he holds more than
one share) proxies to attend, speak and vote instead of lim and that a proxy need not be
a member of the company

The text of each special resolution to be proposed at the general meeting shall be set out
in the notice Either the text of, or sufficient information to enable a shareholder to
understand the purpose of, each ordinary resclution shall be set out In the notice

ATTENDANCE BY CONFERENCE TELEPHONE ETC.

All or any of the shareholders or persons permitted to attend under Article 26 may
participate in the meeting by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear and speak to each
other throughout the meeting

A shareholder so participating shall be deemed to be present in person at the meeting
and shall be entitied to vote or be counted in the quorum accordingly

QUORUM FOR GENERAL MEETINGS

The provisions of section 318 of the Act shall apply No business other than the
appointment of the chairman of the meeting 1s to be transacted at a general meeting iIf the
persons attending 1t do not constitute a quorum

CHAIRING GENERAL MEETINGS

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair the
meeting or 15 not present within ten minutes of the tme at which a meeting was due to
start

2521 the directors present, or

2522 (f no directors are present), the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

The person chainng a meeting 1n accordance with this Article 15 referred to as "the
chairman of the meeting"
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ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may permit other persons who are not
2621 shareholders of the company, or

2622 otherwise enhitled to exercise the nghts of shareholders in relation to general
meetings,

o attend and speak at a general meeting

ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or If dunng a meeting a quorum
ceases to be present the charrman of the meeting must adjourn 1t

The chairman of the meetng may adjourn a general meeting at which a quorum s
present i

2721 the meeting consents to an adjournment, or

2722 it appears to the chairman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the
business of the meeting 1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If diwected to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

2741 either specify the time and place to which 1t 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

2742 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days after it was
adjourned, the company must give at least 7 clear days' notice of it {that s, excluding the
day of the adjourned meeting and the day on which the notice 1s given)

2751 to the same persons 1o whom notice of the company's general meetings 1s
required to be given, and

2752 containing the same information which such notice i1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

VOTING AT GENERAL MEETINGS
VOTING: GENERAL

A resoluhon put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the Articles
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ERRORS AND DISPUTES

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting 1s vahd

Any such objection must be referred to the chairman of the meeting, whose decision I1s
final

POLL VOTES
A poll on a resolution may be demanded
3011 in advance of the general meeting where it 1s to be put to the vote, or

3012 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

3021 the chairman of the meeting,

3022 the directors,

3023 two or more persons having the nght to vote on the resolution, or

3024 a person or persons representing not less than one tenth of the total voting
nghts of all the shareholders having the nght to vote on the resolution

A demand for a poll may be withdrawn If
3031 the poll has not yet been taken, and
3032 the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairrman of the meeting
directs

CONTENT OF PROXY NOTICES
Proxtes may only vahdly be appointed by a notice in wnting (a “proxy notice") which
3111 states the name and address of the shareholder appointing the proxy,

3112 identifies the person appointed to be that shareholder's proxy and the general
meeting 1n relation 10 which that person 1s appointed,

3113 IS signed by or on behalf of the shareholder appointing the proxy, or is
authenhcated in such manner as the directors may determine, and

3114 is delivered to the company in accordance with the Articles and any
instructions contained In the notice of the general meeting to which they relate

The company may require proxy notices to be delivered in a particular form and, subject
to the Act, by a particular tme and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them s to vote (or that the
proxy 1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as
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3141 allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

3142 appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

DELIVERY OF PROXY NOTICES

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitted in respect of that meeting or any adjournment of
it, even though a valid proxy notice has been delivered to the company by or on behalf of
that person

An appointment under a proxy notice may be revoked by delivering to the company a
notice in wnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of
the meeting or adjourned meeting to which it relates

If a proxy notce 1s not executed by the person appointing the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed 1t to
execute It on the appointor's behalf

AMENDMENTS TO RESOLUTIONS

An ordinary resolution {0 be proposed at a general meeting may be amended by ordinary
resolution If

3311 notice of the proposed amendment 18 given to the company in wniing by a
person entitled to vote at the general meeting at which it 1s to be proposed not
less than 48 hours before the meeting 1s 1o take place {or such later time as the
chairman of the meeting may determine), and

3312 the proposed amendment does not, in the reasonable opinion of the chairman
of the meeting, matenally alter the scope of the resolution

A special resclution to be proposed at a general meeting may be amended by ordinary
resolution, if

3321 the chairman of the meeting proposes the amendment at the general meeting
at which the resolution 1s to be proposed, and

3322 the amendment does not go beyond what 1S necessary to correct a
grammatical or other non-substantive error in the resoluton.

If the chairman of the meeting, actng in good faith, wrongly decides that an amendment
to a resolution 1s out of order, the chairman's error does not invalidate the vote on that
resolution
PART 4: SHARES AND DISTRIBUTIONS
SHARES
SHARE CAPITAL

The company’s shares are ordinary shares of £1 each and are unimited in number

Unless the shareholders have either in respect of any partcular offer of shares or
generally by ordinary resolubon otherwise resolved, the directors may exercise the
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company’s power to allot shares (whether for cash or otherwise) provided that they are
first offered to the existing holders in proportion to their existing holdings 1in such manner
as the directors may determine

Unless the shareholders have by ordinary resolution otherwise resclved, all powers of the
company to grant nghts to subscribe for or to convert any secunty into shares are
excluded, save that the directors may grant options or rnights under an employees’ share
scheme

The hability of the members 1s imited to the amount, If any, unpaid on the shares held by
them

ALL SHARES TO BE FULLY PAID UP

Unless the company otherwise resolves by ordinary resolution, no share I1s to be 1ssued
for less than the aggregate of its nominal value and any premum to be paid to the
company in consideration for its issue

This does not apply to shares taken on the formation of the company by the subscnbers
to the company's memorandum

POWERS TO ISSUE DIFFERENT CLASSES OF SHARE

Subject to the Articles, but without prejudice to the nghts attached to any existing share,
the company may Issue shares with such nights or restrictions as may be determined by
ordinary resolution

The company may Issue shares which are to be redeemed, or are hable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS

Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the Articles, the
company IS not in any way to be bound by or recognise any interest in a share other than
the holder's absolute ownership of it and all the nghts attaching to it

SHARE CERTIFICATES

The company must 1ssue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds

Every certificate must specify

3821 n respect of how many shares, of what class, it 1s 1ssued,

3822 the nominal value of those shares,

3823 whether the shares are fully paid, and

3824 any distinguishing numbers assigned to them

No one certificate may be 1ssued in respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued In respect of it
Certificates must

3851 have affixed to them the company's common seal, or
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3852 be otherwise executed in accordance with the Companies Acts
REPLACEMENT SHARE CERTIFICATES

If a cerbficate 1ssued In respect of a shareholder's shares 1s

3911 damaged or defaced, or

3912 said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the night to be 1ssued with such a replacement certificate

3921 may at the same time exercise the nght to be issued with a single certificate or
separate certificates,

3922 must return the certificate which 1s t0 be replaced to the company if 1t 1s
damaged or defaced, and

3923 must comply with such conditions as to evidence, indemnity and the payment
of a reasonable fee as the directors decide

SHARE TRANSFERS

Shares may be transferred by means of an instrument of transfer n any usual form or any
other form approved by the directors, which 1s executed by or on behalf of the transferor

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

The company may retain any instrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee's name s entered in the
register of members as holder of it

Unless all the shareholders otherwise agree in writing, the directors may only register the
transfer of a share in accordance with Article 41 to 45 below

PRE-EMPTION PROVISIONS

if a shareholder other than Cleevelink Limited wishes to transfer shares (a “seller”) he
must serve notice on the directors (a "transfer notice") specifying the number of shares he
wishes to transfer (the “sale shares”), details of the proposed transferee (if any) and
whether he i1s willing to sell some only of these shares Once a transfer nohce 1s served,
the seller cannot withdraw it other than in the circumstances descnbed In Article 41 6
below

If the directors and the seller agree a prce then the directors must procure that they are
offered to the other shareholders either immediately on agreeing the pnce or at the end of
the 28 day perniod available to the company to make the purchase

If the sale shares are offered to the other shareholders they must be offered to them In
proportion to therr existing holdings and if a shareholder doesn't wish to buy all of the
shares offered to him then any balance(s) must be offered proportonately to the holdings
to those who do The directors have 28 days to carry out this offer process and obtain
commitments to buy from shareholders At the end of it, the seller must sell the sale
shares to those who have committed to buy, unless he stated in the transfer notice that he
was only willing to sell all the sale shares and he only has commitments for some of them
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If the seller and the directors cannot agree a price within 14 days of the transfer notice
then either the directors or the seller may refer the matter of the price to an independent
expert (which can be the auditors) whose identity and terms of appointment shall either be
agreed between the seller and the directors or, If the identity and/or terms of appointment
are not agreed on within the 14 day penod, as nominated and/or decided (as the case
may require) by the President for the time being of the Institute of Chartered Accountants
in England and Wales following a referral from either the seller or the directors

The expert shall act as an expert, their decision shall be final and binding and their costs
shall, subject as provided below, be borne as they determine The expert shall value the
shares on an open market basis between a willing buyer and seller with no discount or
enhancement for the proportion the sale shares bear to the total share capital of the
company The directors and the seller shall provide the expert on request with such
information as 1s avallable to them to enable the expert to value the shares and the
directors and the seller shall take all other steps as are reasonably available to them to
enable the expert to carry out his duties under this Article

The seller must, within 7 days from receipt of the expert’'s determination, by notice to the
directors either accept the price so determined (at which point the prnice for the sale
shares 15 agreed) or rgject it (whereupon the sale process shall be at an end and the
seller shall be responsible for all the expert's costs)

If the company or the existing shareholders have not committed to buy all the sale shares
under Article 41 2 or Article 41 3 above, then the seller may transfer the balance or, If the
seller stated in the onginal notice that he was only witing to sell all the shares and the
directors only have commitments for some of them from existing shareholders, all the sale
shares to the third party named n the transfer notice for a price not less than the agreed
price during a subsequent 90 day period The directors may require to be satisfied that
the sale shares are transferred pursuant to a bona fide third party offer without any
deduction, rebate or allowance whatsoever and if they are not so satisfied they may
refuse to register the transfer

The directors must register a transfer properly effected in accordance with the provisions
of this Article and if the seller fails to execute any purchase contract with the company or
share transfer necessary to implement the provisions of this Article 41, then the directors
may authonse the company secretary or some other person o execute such document
and receive any consideration monies due in trust for the seller and their receipt shall be a
good discharge to the company or any other purchaser

PERMITTED TRANSFERS
Article 41 will not apply to a transfer by an individual shareholder to
4211 a family member (being a husband or wife or widow or widower of that

shareholder and all ther and the transferor's !ineal descendents and
ascendants), or

4212 trustees of a trust in which only the individual shareholder and/or family
members are beneficianes or potential beneficianies and from such trustees to
the beneficianes of the trust or to new trustees of the trust,

and the directors shall forthwith register such transfer

Article 41 will not apply to a transfer by a corporate shareholder to its group company and
the directors shall forthwith register such transfer
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FORCED TRANSFERS

Where as a result of death, insolvency, the operation of law or otherwise the directors
reasonably believe that a person has become entitled to a legal or beneficial interest in a
share or shares that they did not have at the date of adoption of these Articles, otherwise
than as a result of a transfer effected or permitted under Article 41 or Article 42 or a
subsequent allotment to them of such share or shares, then the direciors may serve
notice on such person requinng them to relinquish or transfer such interest to the person
from whom such interest was dernved or o a person to whom that person could transfer
such share or shares under Article 42 If no such disposition takes place within the period
reasonably specified in the circumstances by the directors in the notice (such penod not
exceeding six months) then, unless the directors otherwise agree, a notice under Article
41 will be deemed to have been served In respect of such share or shares, accepting
whatever pnce shall be determined by an independent expert selected by the directors
and with no nght of transfer to a third party

In the event that following a transfer or transfers permitted under Article 42 2, a transferee
company holding the shares or any of them ceases to be a group company with the
onginal corporate shareholder then the directors may serve notice on such company
under Article 43 1

Subject to Article 43 4, If an employee or director of the company who holds shares or
would do but for the operation of Articte 42 1 ceases as a result of being a Bad Leaver to
be such a director or employee without rematning or becoming a director or employee of
the company or any other of 1ts group companies, then unless the directors otherwise
agree a notice will be deemed to have been served on such person (and any other person
who has received shares pursuant to Article 42 1) in accordance with the last sentence of
Article 43 1

Articles 43 3 shall not apply to any director of the company nominated by Cleevelink
Limited pursuant to any shareholders agreement relating to the company

The directors may at any time require any person who appears to them to hold an interest
in shares or 1S named as a proposed transferee to provide them with information to enable
them to satisfy themselves that the provisions of these Articles are being complied with  If
such information 1s not provided to the satisfaction of the directors within any reasonable
time stated by them then they shall be entitled to refuse to register any related transfer or
serve a notice under Article 43 1

Where a valuation s conducted for the purposes of this Article 43 and it anses as a result
of an employee or director ceasing to be so employed or engaged for any reason
whatsoever, then in carrying out the valuation the impact on the business of loss of the
departing employee or director shall be fully taken account of

Any payments due under or as a result of the operaton of Articles 43 1 or 43 3 may be
evenly spread over a two year period

CHANGE OF CONTROL

No sale or transfer of any shares ( the “specified shares”) shall, if resulting (if made and
registered) 1n a person (or persons) who are not shareholders at the date hereof or their
permitted transferees under Arhicle 42 obtaining a controling interest in the company, be
made or registered unless not less than 21 days before the transfer 1s lodged for
registration the proposed transferee or his nominee has offered to purchase all of the
other shares at the specified price as hereinafter defined and otherwise on no more
onerous terms, such offer to remain open for acceptance for not less than 21 days

For the purpose of this Article 44 -

EW\CH 11832158 2




45
451

452

453

17

44 21 the expression “a controlling interest” shall mean the legal or beneticial
ownership by a person or tus connected persons (as defined in Sections 1122
and 1123 of the Corporation Tax Act 2010) of in excess of 50% of the shares
provided that the holding by any person of legal ttle to any shares solely by
virtue of his being a trustee of an employee trust in which such person has no
beneficial interest shall not be aggregated with any other shares held legally or
benehcially by such person in any other,

4422 “the specified price” shall mean a price per share at least equal to that offered
by the proposed transferee or transferees or other connected persons for the
specified shares or, If higher, other shares acquired by them n the preceding
12 months together with a cash amount equal to the relevant proportion of any
other consideration (n cash or otherwise) which having regard to the
substance of the transaction as a whole can reasonably be regarded as an
addition to the price paid or payable for such shares,

4423 In the event of disagreement about the calculation of the specified pnce 1t shall
be referred to an expert (acting as expert and not an arbitrator) nominated by
the parties concerned (or, in the event of disagreement as to nomination of the
expert, or the terms of his appointment, appointed/agreed by the President for
the time being of the Institute of Chartered Accountants in England and Wales
or Its successors) whose decision shall be final and binding and whose costs
shall be borne as they shall determine

442 4 This Article 44 1s subject to Article 45
OFFER FOR ENTIRE SHARE CAPITAL

Should any bona fide offer or proposal to purchase the whole 1ssued share capital of the
company for cash or with a cash equivalent made by an mndependent third party offeror
("the offeror”) {including for the avoidance of doubt an offer or proposal relating to a
purchase intended to be effected by private contract as well as one made by way of a
general offer) which 1s open for acceptance by all the shareholders on the basis that each
shall receive a proportion of the consideration payable in respect of his shares which 1s
the same proportion as the nominal value of the shares held by such person bears to the
total nominal value of all the shares and otherwise on identical terms be approved by the
holders of at least sixty per cent of the shares at a general meeting convened in
accordance with the provisions of these Articles, every shareholder shall become bound
to transfer all his shares to the offeror or its nominee for the consideration specified in the
offer and upon such other terms as may be specified therein unless those shareholders
who have voted against such resolution (the “purchasers”) offer within seven days to
match the approved price in cash and are ready to complete the purchase of all shares
held by the other shareholders {any such purchase to be effected unless otherwise
agreed, pro-rata amongst the purchasers in accordance with therr current shareholdings)
within 28 days of the passing of such resolution, in which case the other shareholders
shall be bound to transfer their shares to the purchasers against receipt of the
consideration due

If any shareholder shall fail to transfer all lis shares as aforesaid the directors may
authornise the secretary or some other person to execute any necessary transfer or other
documents The purchase money or other consideration shall be received by the
company or by such person authorised by the members approving the offer as aforesaid
who shall hold the same n trust for the members concerned The receipt of the company
or such authonsed person for the purchase money or other consideration shall be a good
discharge to the offeror or the purchasers (as the case may be) orits or their nominee

Upon a sharehoider becoming bound as aforesaid he shall cease to be entitled to the
nghts of pre-emption in relakon to share transfers contained in these Articles
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No shareholder shall become bound to accept such offer as 1s mentioned In Article 45 1
unless there Is circulated to all members with the notice convening the meeting at which
the resolution approving the offer i1s to be proposed a statement setting out the terms of
the offer together with copies of all documents required to be executed by acceptors of
the offer and at least 14 days' notice of the holding of such meeting shall be given For
the purposes of Article 45 1 an offer may include one which 1s still subject to contract or in
some way conditional provided that this i1s stated in the aforesaid statement but no
shareholder shall become bound by the offer untl such tme as the offeror shall have
become bound by its offer

DIVIDENDS AND OTHER DISTRIBUTIONS
PROCEDURE FOR DECLARING DIVIDENDS

Unless the shareholders by ordinary resolution otherwise resclve, the directors may
declare and pay dividends

Any dividend resolved to be declared by the shareholders must not exceed the amount
recommended by the directors

No diwvidend may be declared or paid unless it 1s in accordance with shareholders'
respective nghts

Unless a shareholders' resolution to declare or directors' decision to declare and pay a
dividend, or the terms on which shares are 1ssued, specify otherwise, it must be paid by

reference to each shareholder's holding of shares on the date of the resolution or decision
to declare or pay it

If the company’s share capital 1s divided into different classes, no dividend may be paid
on shares carrying deferred or non-preferred nghts if, at the tme of payment, any
preferential dividend 1s in arrear

The directors may pay at intervals any dwvidend payable at a fixed rate If it appears to
them that the profits available for distribution justify the payment

If the directors act in good faith, they do not incur any hability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an interim
dividend on shares with deferred or non-preferred nghts

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

Where a dividend or other sum which i1s a distribution 1s payable In respect of a share, it
must be paid or settled by cne or more of the following means

4711 transfer to a bank or bullding society account specified by the distribution
recipient either in wnting or as the directors may otherwise decide,

4712 sending a cheque made payable to the distnbution recipient by post to the
distnibution recipient at the distnbution recipient's reqistered address (if the
distnbution recipient 1s a holder of the share), or (in any other case) to an
address specified by the distnbution recipient ether in wnting or as the
directors may otherwise decide,

4713 sending a cheque made payable to such person by post to such person at
such address as the distnbution recipient has specified either in writing or as
the directors may otherwise decide, or
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4714 any other means of payment or settlement as the directors agree with the
distnbution recipient either in writing or by such other means as the directors
decide

In the Articles, "the distribution recipient” means, in respect of a share in respect of which
a dividend or other sum 1s payable

47 21 the holder of the share, or

4722 iIf the share has two or more joint holders, whichever of them 1s named first in
the register of members, or

4723 if the holder 1s no longer entitled to the share by reason of death or bankruptcy,
or otherwise by operation of law, the transmittee

UNCLAIMED DISTRIBUTIONS

All dwidends or other sums which are

4811 payable in respect of shares, and

4812 unclamed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company
untl claimed

The payment of any such dividend or other sum into a separate account does not make
the company a trustee in respect of it

If

48 31 twelve years have passed from the date on which a dividend or other sum
became due for payment, and

4832 the distribution recipient has not clamed it,

the distnbution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the company

NON-CASH DISTRIBUTIONS

Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend
or other distribution payable in respect of a share by transfermng non-cash assets of
equivalent value (including, without mitation, shares or other securities in any company)

For the purposes of paying a non-cash distnbution, the directors may make whatever
arrangements they think fit, including, where any dfficulty anses regarding the
distribution

4921 fixing the value of any assets,

4922 payng cash to any distnbution recipient on the basis of that value n order to
adjust the nghts of recipients, and

4923 vesting any assets In trustees
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WAIVER OF DISTRIBUTIONS

Distnbution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the company notice in wnting to that effect, but if

5011 the share has more than one holder, or

5012 more than one person 1s entitled to the share, whether by reason of the death
or bankruptcy of one or more joint holders, or otherwise,

the notice 18 not effective unless It 1s expressed to be given, and signed, by all the holders
or persons otherwise entitled to the share

CAPITALISATION OF PROFITS
AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

Subject to the Articles, the directors may, if they are so authorised by an ordinary
reseclution

5111 decide to caprtalise any profits of the company (whether or not they are
avallable for distnbution) which are not required for paying a preferental
dividend, or any sum standing to the c¢redit of the company's share premium
account or capital redemption reserve, and

5112 appropnate any sum which they so decide to capitahse (a "capitalised sum”) to
the persons who would have been entitled to it if it were distnibuted by way of
dividend (the "persons entitied") and in the same proporhons

Capitalised sums must be applied
5121 on behalf of the persons entitled, and
5122 in the same propertions as a dividend would have been distributed to them

Any capitalised sum may be appled in paying up new shares (or unpard amounts on
existing shares) of a nominal amount equal to the capitalised sum which are then allotted
credited as fully paid to the persans entitled or as they may direct

A capitaised sum which was appropnated from profits available for distnbution may be
applied in paying up new debentures of the company which are then allotted credited as
fully paid to the persons entitied or as they may direct

Subject to the Articles the directors may

5151 apply capitalised sums in accordance with 51 3 and 51 4 partly in one way and
partly i another,

5162 make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable n fractions under this Article (including the 1ssuing of
fractional certficates or the making of cash payments), and

5153 authorise any person to enter into an agreement with the company on behalf of
all the persons entitled which 1s binding on them in respect of the allotment of
shares and debentures to them under thus Article
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PART 5: ADMINISTRATIVE ARRANGEMENTS
MEANS OF COMMUNICATION TO BE USED

Subiect to the Articles, anythung sent or supplied by or to the company under the Articles
may be sent or suppled n any way in which Act provides for documents or information
which are authonsed or required by any provision of that Act to be sent or supplied by or
to the company

Subject to the Articles, any notice or document to be sent or supphed to a director in
connection with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supplied with such notices or
documents for the time being

A director may agree with the company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their
being sent, and for the specified e 1o be less than 48 hours

COMPANY SEALS
Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal 1s t0 be
used

Unless otherwise decided by the directors, if the company has a common seal and 1t Is
affixed to a document, the document must also be signed by at least one authonsed
person In the presence of a witness who attests the signature

For the purposes of this Article, an authonsed person is
5341 any director of the company,
5342  the company secretary (if any), or

5343 any person authornsed by the directors for the purpose of signing documents to
which the common seal IS appled

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person IS entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a shareholder

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidianies {other than a director or
former director or shadow director) in connection with the cessation or transfer to any
person of the whole or part of the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE
INDEMNITY

Subject to paragraph 56 2 a relevant director of the company or an associated company
may be indemnified out of the company's assets against
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any habiity incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

any labiity incurred by that director in connection with the activities of the
company or an associated company in his capacity as a trustee of an
occupational pension scheme (as defined in section 235(6} of the Act), and

any other liability incurred by that director as an officer of the company or an
associated company

562 This Article does not authonse any indemmty which would be prohibited or rendered void
by any provision of the Act or by any other provision of law

56 3 Inthis Article

56 31

5632

companies are associated iIf one 15 a subsidiary of the other or both are
subsidianes of the same body corporate, and

a "relevant director' means any director or former director of the company or
an associated company

57 INSURANCE

571 The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

57 2 Inthis Article

57 21

5722

5723

22
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a "relevant director" means any director or former director of the company or
an associated company,

a "relevant loss" means any loss or liability which has been or may be incurred
by a relevant director in connection with that director's duties or powers in
relation to the company, any associated company ¢r any pension fund or
employees' share scheme of the company or associated company, and

companies are associated if one 15 a subsidiary of the other or both are
subsidianes of the same body corporate




