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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7340042

The Registrar of Companies for England and Wales, hereby certifies that

CARE UK - TRENT MENTAL HEALTH PARTNERSHIP
LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 9th August 2010
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< What this form is for % What this form Is NOT for
You may use this form to register a You cannot use this form {o n 09/08/2010 194
private or public company a hmited hability partnership cc?‘nﬂzﬁEEiHouss o
this, please use form LL INO1 208 05/08/2010 341
COMPANIES HOUSE
- M EN I S42L

COMPANIES HOUSE

Part 1 Company details

= Filing in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details
| Please show the proposed company name below © Duplicate names
Duplicate names are not permitted A
Proposed company |Care UK - Trent Mental Health Partnership Limited list of registered names can be found
name i full © onourwebsite There are vanous rules

that may afiect your choice of name
More information is available at

|
For official use |7 l—— l_ |_ l_ |7 r I_ wWww companieshouse gov uk

Company name restrictions ©

Please tick the box only If the proposed company name contains sensitive e Comp?ﬂy name restnictions
or restricted words or expressions that require you to seek comments of a Alist of sensitive or restncted words

government department or other specified body g;s’g;“f’si:f;fnlgig:ggg‘;\f;?:;?

(O] 1confirm that the proposed company name contains sensitive or restricted on cur website
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response

Exemption from name ending with 'Limited’ or 'Cyfyngedig' ©

Please tick the box if you wish to apply for exemption from the requirement to © Name ending exemption

' i ' Only pnvate companies that are
have the name ending with 'Limited', 'Cyfyngedig’ or permitted altemative Imited by guarantee and meet other

(] 1 confirm that the above propesed company meets the conditions for speciic requirements are eligible to
exemption from the requirement fo have a name ending with ‘Limited’, apply for this
'‘Cyfyngedig' or permitted alternative ;Zgge detalls, please o to our
www companieshouse gov uk

Company type ©

Please tick the box that descnbes the proposed company type and members' O Company type

liahility (only one box must be ticked) 't;gg“ ;; Z:g‘;r?o";gr";ggwgaws

[J  Public imited by shares www companieshouse gov uk
(x] Pnvate imited by shares

[J  Private limited by guarantee

[ Prvate unlimited with share capital
1 Prvate unlimited without share capital

Department for Buslness CHFPQ25
Innovation & Skills 0510 Version49  Laserform Intemational 510
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Application to register a company

m Situation of registered office @
Please tick the appropriate box below that descnbes the situation of the © Registered office
proposed registered office (only one box must be ticked) Every company must have 2
registered office and this 15 the
ix] England and Wales address to which the Registrar will
[ wales send correspondence
[]  Scotland For England and Wales companies,
[:I Northern Ireland the address must be in England or
Wales
For Welsh, Scottish or Nodhem
lreland companies, the address must
be in Wales, Scofland or Northern
Ireland respectively
m Registered office address @
Please give the registered office address of your company © Registered office address
You must ensure that the address
Bullding name/number| Connaught House shown m this section 1s consrstent
with the situation indicated in
Street 850 The Crescent section A5
You must provide an address in
‘ Colchester Business Park England or Walss for companies to
Post town | Colchester be registered in England and Wales
You must provide an address in
County/Region IES sex Wales, Scotland or Nosthem Ireland
for companies to be registered in
Postcode I C | 0 I 4 | | g |0 ‘ B I Wales, Scotland or Northem Ireland
respectively
Articles of association ©
Please choose one option only and tick one box only © For details of which company type
can adopt which model! articles,
Option 1 | wish to adopt one of the following mode! articles in its entirety Please tick please go lo our website
only one box www companieshouse gov uk
] Pnvate imited by shares
[ Pnvate limited by guarantee
] Publc company
Option 2 | wish to adopt the following mode! articles with addiional and/or amended
provisions | attach a copy of the additional andfor amended provision{s) Please
tick only one box
[x] Prvate imited by shares
[ Pavate imited by guarantee
J  Public company
Option 3 [ I'wishto adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
W Restricted company articles ©
Please tick the box below If the company's articles are restncted O Restncted company articles
D Restncied company articles are
those containing provision for
entrenchment. For more details,
please go to our website
www companieshouse gov uk
CHFPO2S
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INO1

Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indvidual

Secretary

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must prowide the relevant details Public companies are required to appoint at least one secretary

Pnvate companies must appoint at least one director who 1s an indiadual Public companies must appoint at least

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1; Fora
directer who 1s an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointments @

Please use fhis section to st all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Title *

Full forename(s)

Former name(s) ©

Surname |

© Corporate appointments
For corporate secretary
appotntments, please complete
secbien C1-C5 instead of
section B

Additional appointments

if you wish to appoint more
than one secretary, please use
the 'Secretary appointments’
continuation page

© Former name(s)
Pilease provide any previous names
which have been used for business
purpases In the [ast 20 years
Mamed women do not need to give
former names unless previously used
for business purposes

Secretary's setvice address ©

Bullding name/number © Service address
This 15 the address that will appear
Sireet on the public record This does not
have to be your usual residentiat
address
Please state 'The Company's
Post town Regsstered Office’ f your service
address will be recorded in the
County/Region | proposed company's register
I_ |7 l_ |7 I_ 1_‘ l_ |_ of secretanes as the company's
Postcode registered office
Country l (f you provide your residential
address here it will appear on the
public record
Signature O
’ | consent to act as secretary of the proposed company named in Section A1 © Signature

The person named above consents

Signature Signature to act as secretary of the proposed
x X company
CHFPQ25
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Application to register a company

Corporate secretary

c1

Corporate secretary appointments ©

Please use ihis sechion fo iist all the

corporale secretary appomtments laken
onformation :.&2_

Limited

Name of corporate lEare UK
bodyffirm

Building name/number| Connaught House

Street 850 The Crescent
Colchester Business Park

Post town Colchester

County/Region Essex

Postcode "c_‘—c;"_e;- r-r;[_é—[—B_r—

Country England

© Additional appolntments
If you wash to appont more than one
coiperate secretary, please use the
‘Corporale secretary appointments’
continuation page

Registared or principal address
This 15 the address that will appear
or the putlic record This address
must be a physical location for the
delwery of documents it cannol be
a PO box number {unfess conlained
wthin a full address}, DX number or
LP {Legal Post n Scotland) number

2

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Avea (EEA)?
+ Yes Complete Section C3 only
3 No Complete Section C4 only

B

EEA companies @

Please give details of the register where the company file 1s kept (inctuding the
relevani siate) and the registration number in that register

Where the company/ ]England and Wales
firm 1s registered © I

© EEA
Afult st of countnes of the EEA can
be found in our guidance
W companieshouse gov uk

© Thisis the register mentoned in
Aricle 3 of the First Company Law

- Direclive (68/151/EEC)
Registration number [ 1833385
Non-EEA companies
Please give details of ihe legal form of lhe corporate body or firm and the law by © Non EEA

which 1t is governed 1f applicable, please also give details of the register in which
it is entered (including the state) and its registration number in hat register,

Legal form of the |
corporate body |

or firm

Governing law

If applicable, where
the companyfiirm is

r
registered r

Registration number r

Where you have provided detalls of
the register (including state) where
tha campany or firm is registered,
you must also provide its number in
that regster

Signature ©

%nsenl to act as secretary of the proposed company named m Sectlon A1,

O Signature
The person named above consenls

Signature Synature to act as corporate secretary of the
X X proposed company
CHFP025

0510 Version 4 0




o INUT

Application to register a company

Director

o1

Director appointments ©

Please use this secton to list all the director appantments taken on formation
For a corporate director, complete Sections E1-ES.

Title * ’Mr

Fult forename(s) Peter

Surnamse Krysiak

Former name(s) © [

-

ComSaeol [ sagtana
Nationalily | British
Date of birth IT[T?— I'—"O—i"'_l— ITIT;I"_S—IT;

Business occupation I Psychotherapist

(if any) © |

© Appolntments
Prvale companies must appoint
al least one director who s an
ndiwvidual Public companies must

which must ba an individua)

© Former nama(s)
Please provide any previeus names
which have baen used for business
purposes in the last 20 yaars
Married women do not need to gwe

for business purposes

© CountryiState of residence
This Is in respect of your usual
residentlal address as slaled in
section D4

@ Business occupation
If you have a business occupalion,
olease enler here If you do not,
please leave blank

Additlonal appointments
If you wrsh fo appaint more than

appointments’ conbnualion page

appoint at least two directors, ane of

former names unless previously used

one diector, please use the Direclor

m Director's service address ©

Please complets the service address below. You must also fill in the director's
usuial residential address in Section D4,

Builging namelnumberlE

Street i;ileash Lane
‘Darley Abbey
Post town | Dexrby
County/Region ‘ Derbyshire
potoots [0 (= [7 [z [3[o[0
Country 1 England

© Sewvice address
This Is the address that vl appear
on the public record This does nol
have to be your usua! cesidenbal
address

Please stale ‘The Company’s
Registered Office’ f your service
address will be recorded in the
proposed company's register of

office

if you provide your residental
address here it wall appear on the
putlic secord

directors as the company's registered

03l

Signature O

| consent to act as director of the proposed company named i Section A1.

Sgnature

X O\c__'_\c_ X

Signalure

O Ssignature
The parson named above consents
to act as direclor of the proposed
company

CHFPO2S




INO1
Appfication to register a company

Director

B

Director appointments ©

Please use this section to fist ali the director appointments taken on formation. | @ Appolntments
For a corporate director, complete Sectlons E1-E5. :m m m ag;;lm
Title * (or Indidual, Public compantes must
appoint al least two directors, one of
Full forename(s) lAlJ.son which must be an Indridual.
Sumame [Rose-Quirie L2 Former “‘”"‘I 'a)ﬂy |
F o [ which have been used for business
ormer hame{s) purposes In the tast 20 years
Married women do not need to give
| former names unjess previpusly used
| for business purposes
Country/State of
TeSld:nyce L3 IF’ngla"d © mné?n!&nhofgsﬁn:ﬁ l
Nationality I British residential address 8s siated in
section D4
LI m Y4 [¥q ¥ |7
bieoom  [rfs [o s [ifsfefo o
. If you have a business oceupation,
Bﬂusmessompamn [ pleasa enter here. if you do not,
{ any) l pleasa lsave blank.
Additional appointments
i you wish to appoint more than
one diector, please use the 'Director
appointments' contmualion page
Director's service address ©
Please complate the service address below. You must also fillin the director's © Service addruss
usual residential address n Section D4, m:g;;:m,“wdgm
Building name!numberfls hava 1o be your usual residentsl
Strest ﬁileash Lane Passostaa T ?funmnvlsm
Registered your se
Erley Abbey akinss il bo recred o
proposed company's fegister
Post town lEerby g;cd;;otsasmewnpanfsreglslsmd
County/Region I&rbyshire If you provids your reskiental
address hero |t will eppear onthe
Postcode rE['E—ré—l—z—[—[Tﬁ—l—F sis o
Cotntry ia'ug land

o

Signature ©

’Tconsent to act as director of the proposed company named n Section A1, |© e zmed sbove Consents
— to act &3 director of the propased
Stgnature ; e X cormpany *
r CHFPO25
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Application to regisier a company

Corporate director

Corporate director appointments ©

I Please use this seclion to hist all the corporate directors taken on formation © Addltional appointments
if you wish to appoint mase than one
Name of corporale I Care UK Mental Health Partnerships Limited corporale cirector, please use the
body or fm ‘Corporate directer appointments
I conlinuation page
- Registered or principal address
Building name!numberl Connaught House ng ts the addrl.:ss mzn will appear
on the public record This address
Street l 830 The Crescent must e a physical location for the
delvery of documents {t cannot be
l Colchester Business Park a PO box number {unless contamed
within a full address), BX number or
Post town t Colchester L (Legal Posl in Scolland) number
County/Region | Essex
Pestcode [C|T|4| 9|Q|B'-——
Country l England
E Location of the registry of the corporate body or firm
s the corporate director eegistered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
% No Complete Section E4 only
EEA companies ©
Please give detalls of the register where the company file is kept {including the | @ EEA
relevant state) and the registration number in that register A lulllst of countries of the EEA can
be found in our guidanca
Where the company/ l England and Wales www companieshouse gov uk
firm 1s registered © © This s the registar menbicned i
, Ariicle 3 of the First Company Law
Diractive (6811 51/EEC}
Registration number | 1833385
m Non-EEA companies
Please give details of the legal form of the corporale body or firm and the law by | Non EEA
which it 1s governed If applicable, please also give details of the register in which | Where you have provided detais of
it is entered {including the state) and its registration number in that register the regstet (including slate) where
the eompany of firm s regislered,
Legal form of the | \,rmouI musllalso provide tts number in
corporate body atregisier
or firm |
Governing law l
If applicable, where l
he companyfiirm is
registered |
If applicable, the I
regisiration number
E Signature ©
I | consent to act as director of {he propased company named m Section Al © Signature
— The parson namad above consenis
Signature Signature 1o acl as comorate director of the
X X proposed company
CHFPG25

05/10 Version 49




n accordance with INO1 - continuation page

Section 9 of the \
Companies Acl 2006 Application to register a company

Corporate director

H Corporate director appointments @
lease use {his seclion to kist all the corporale directors of he company © Reglstered or principal address
This Is the address thal wall appear
Name of corporale Trent CBT Services Limited on the public record This address
body or firm must be a physical location for the

delvery of documents 1t cannolbe
, a PO box number (unless contemed
Building name/number| Markeaton House within a full address), DX number or

LP {Legat Post m Scotland) number

Streel 3 Slater Avenue

Post town Derby

County/Regton

Postcode D ‘?!TI——I_I-I?I—{I‘

Country England

E Locatlon of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
2+ Yes Complels Section E3 only
4+ No Complele Section E4 only

E EEA companies @
Please give details of the regsster where the company file 1s kept (including the © EEA
relevant slate) and the registration number In that register A fult st of countries of the EEA can
be found :n our guldance
Where the company! |England and Wales www companieshouse gov uk
firm s registered © | © This is the register mentioned n
Adlcle 3 of the Fist Company Law
Registralion number | 5117697 Diraciva (BA/1S1/EEC)
m Non-EEA companies
Piease give details of the legal form of the corporate body or firm and the law | © Non-EEA
by which it 1s governed. If applicable, please also give details of the register Whete you have grovided detals of
in which t ts entered (including the state) and its registration number In that the register (including slate) whera
register the company of firm s regsstared,
you must also prowide (ts number in
Legal form of the that reguster
corporate body
or firm

Governing law

If applicable, where
the companyffirm 15

registered
If applicable,
registralion number
E Signature ©
I consent lo act as director of the proposed company named in Section A1, © signature
The person named above consents
Signature Signature 10 act a5 corpotate directar of (e

x proposed company

CHFP025 Lasarfom Intemalenal 5/10




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sechions below
+ No Goto Part 4 (Statement of guarantee)

F1]

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares

Share capital in pound sterling (£)

{E g Ordinary/Preference elc )

Amount paid up on
each share €

Amourtt (if any) unpaid
on each share €

Number of shares € l Aggregate nominal value ©

lOrdlnary

£1.oor

2ﬁ: 2 00

-

e

|
-
-

-

-

-

e

|
|
| E
l
|

Totals 2|g 2 00

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies

Please complete a separate table for each currency

Currency

Class of shares Amount paid up on Amount {(f any) unpaid Number of shares € Aggregate nominal value €
{Eg Ordinary/Preference etc ) each share € on each share
l Totals I [

Currency

Class of shares Amount paid up on Amount (if any) unpaid Number of shares €) Aggregate nominal value €©
(E g Ordinary/Preference efc ) each share @ on each share

| Totals | |

Totals

Please give the total number of shares and total aggregate nominai value of
1ssued share capital

© Total aggregate nominat value
Please list total aggregate values in
different curencies separately For

Total number of shares 2 example £100 + €100 + $10 etc
Total aggregate £2
nominal value ©@
@ Including both the nominal value and any © Number of shares issued multiphed by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital conbinuation
© Total number of 1ssued shares in this class page f necessary

CHFP025
05110 Version 4 0




INO1

Application to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown in the statement of capiial share tables in Sections F1 and F2.

Class of share

Ordinary

Prescnbed particulars
1)

and
{(a) Each share

(b} Each share
divaidends,

{(c) Each share
capital;

{d) The shares

Every share ranks parai

passu with every other share

carries one vote;

carries a right to participate in

carries

a right to participate in

carry no right of redemption.

© Prescnbed particulars of rights

attached to shares

The parhculars are

a particulars of any voting nghts,
including nights that anse only 1n
certain crcumstances,

b parbiculzrs of any nghts, as
respects dividends, to pariicipate
n & distnbution,

¢ particulars of any nghts, as
respects capital, to paricipate in a
distnbubon (ncluding on winding
up), and

d whether the shares are tobe
redeemed or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions refating
to redemphion of these shares

A separate table must be used for
each class of share

Contnuation pages

Please use the next page ora
'Statement of Capital {Prescrbed
particulars of nghts attached

to shares) conbinuation page If
necessary

CHFP025
0510 Version4 0




INO1

Application to register a company

Class of share r

Prescnbed particulars

© Prescnbed particulars of rights

attached to shares

The particulars are

a parhculars of any voting nights,

ncluding nghis that anse only n
certan circumstances,

b parbiculars of any nghis, as
respects dvidends, to partioipate
10 a distrbution,

¢ particulars of any nghts, as

respects capital, to participate In a
distnbution {including on winding
up), and

d whether the shares are 1o be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for

each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescribed particulars of nghts
attached to shares) continuation
page f necessary

CHFP(25
05110 Version 4 0
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Application to register a company

Initial shareholdings
This section should only be completed by companies incorporating with share capital | Inibial shareholdings
Please hist the company's subsecnbers
Please complete the details below for each subscriber n alphabetical order
Please use an 'Inthal shareholdings'
The addresses will appear on the public record These do nof need to be the continuation page If necessary "
subscribers’ usual residential address
Subscnber's detalls Class of share Nurnber of shares| Currency Nominal value of | Amount (fany) |Amount paid
each share unpawd
“™® care UK Mental Health Ordinary l]Sterling 1,00 0.00 1.00
Partnerships Limited
Address
Connaught House
850 The Crescent
Colchester Business Park
Colchester
Essex
N rrent CBT Services Ordinary 1l{Sterling 1 00 0 00 1 00
Limited
Address
Markeaton House,
3 Slater Avenue,
Derby,
DE1 1GT
Name
Address
Narne
Addess
Name
Address
CHFPO25

0510 Version 40
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Application to register a company

Part 4 Statement of guarantee

Is your company Iimited by guarantee?
3 Yes Complete the sections below
+ No Goto Part § (Statement of comphance)

m Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The following statement is being made by each and every person
named below

| confirm that if the company 18 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
- payment of debts and hiabilities of the company contracted before |
cease to be a member,
payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename(s) @ l
Surname @ l
Address © |
|
Postande rrrrrri
Amount guaranteed 9|
Subscriber's detalls
Forename(s) @
Surname ©@
Address © |
|7
Postcade (Trrrrri
Amount guaranteed 9‘7
Subscrnber's details
Forename(s) © ‘
Surname ©@
Address ©
Postcade T rrrrr
Amount guaranteed Ol

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residenbat address

© Amount guaranteed
Any valid currency ts permitted

Continuation pages
Please use a 'Subscnbers’
confinuation page If necessary

CHFP025
0510 Version 40
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Application to register a company

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode _r—f_l_l_l—-rr

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surmname @

Address ©

Postcade EEEEEEEN

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode _I__I_l_lilil—r—

Amount guaranteed ©@

Subscriber's details

Forename(s) @

Sumname ©

Address ©

Postcode _rrrr{—[_r_

Amount guaranteed ©

Subscnber's detalls

Forename(s) @

Sumame @

Address ©

Posioode HEEEEEEN

Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency is permiited

Continuation pages
Please use a 'Subscnbers'
continuation page If necessary

CHFP025
05/10 Version 4 0
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Application lo register a company

Part 5

Statement of compliance

| This section must be completed by all compantes

is the applicalion by an agent on behalf of all the subscribers?

3+ No Golo Section H1 (Statement of compliance delivered by the
subscribers)
4 Yes Go to Section H2 {Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of assoctation

{ confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber’s signalure

Sgnalure ﬂ_\
X X

Subscriber's signature | Sgrature
PNy X
Subscriber's signature| Sknature

X X

Subscriber's signature

Synature

X X

Subscniber's signalure

Swynature

X R

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

Subscnber’s signature

Signature

© Statement of compliance
dallvered by the subscribers
Every subscaber to the
memorandum of associaton must
sign the statement of compllance

CHFP)25
05110 Version 4 0




INO1

Application to register a company

Subscnber's signature | Stgnature Pcre:;:gt:goan' g;?:; o
X X compliance delivered by the
subscnbers' continuation page if
more subscnbers need to sign
Subscnber's signature | Sgnature
X X
Subscriber's signature | Sinature
X X
Subscriber's signature | Swnature
X X
E Statement of compliance delivered by an agent
Please complete this sectien if this application 1s delivered by an agent for
the subscribers to the memorandum of association
Agent's name
Building name/number
Street
|
Post town
County/Region
Posicode wl_‘—_rrrw_‘_—
Country |
1 confirm thal the requirements of the Companies Act 2006 as to registration
have been comphed with
Ageni's signature Signature
X X
CHFPO25

0510 Version 4 0



INO1

Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[a““““ Tom Sleight

| Company name

[Mm

|
|

[mm

Prettys Solicitors

CountyRegon

e e e

lmmn

|Dx 3323  Chelmsford

Teleprore {01245} 295295

Certificate

We will send your certificate fo the presenters address
(shown above) or If indicated to another address

shown below

(] Atthe registered office address (Given in Section A6)
] Atthe agents address (Given in Section H2)

W4 Checkist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

L] You have checked that the proposed company name s
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COMPANY HAVING A SHARE CAPITAL

Memorandum of association of Care UK — Trent Mental Health Partnership Limited

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least one
share

Name of each subscriber Authentication by each subscriber

Care UK Mental Health Partnership

W

Trent CBT Services Limuted,

 \ '

"“‘*{\“"L

Dated 27 Fuly 2010

EFY Al snrtmmmans ha nen 4 rhare ~en Al dan




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

CARE UK - TRENT MENTAL HEALTH PARTNERSHIP
LIMITED

INTRODUCTION
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INTERPRETATION

In these Articles, the following words have the following meanmings

Act: the Companies Act 2006,

appointor: has the meaning given 1n article 12 1,

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

Business Day: any day (other than a Saturday, Sunday or public heliday n the
Umited Kingdom) on which clearing banks in the City of London are generally open
for business,

Conflict: has the meaning given 1n article 9 1,

Eligible Director: any Eligible MHP Director or Eligible Trent Director (as the case
may be),

Eligible MHP Director: an MHP Director who would be entitled to vote on the
matter at a meeting of directors (but excluding any MHP Darector whose vote 1s not
to be counted in respect of the particular matter),

Eligible Trent Director: a Trent Director who would be entitled to vote on the
matter at a meeting of directors (but excluding any Trent Director whose vote 1s not
to be counted n respect of the particular matter),

Expert: an independent firm of accountants appointed by the shareholders or, in the
absence of agreement between the shareholders on the expert or his terms of
appointment within 10 Business Days of a shareholder serving details of a suggested
expert on the other, an independent firm of accountants appointed, and whose terms
of appointment are agreed, by the President, for the time being, of the Institute of
Chartered Accountants of England and Wales (acting as an expert and not as an
arbitrator);
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Fair Value: 1n relation to shares, as determined in accordance with article 16 4,
Interested Director: has the meaning given in article 9 1,

Model Articles: the model articles for private compamies limited by shares contained
in Schedule 1 of the Companmies (Model Articles) Regulations 2008 (S7 2008/3229) as
amended prior to the date of adoption of these Articles,

Original Shareholder: a shareholder who transfers its shares to a Permtted
Transferee 1n accordance with article 15 3,

Permitted Group: n relation to a company (wherever incorporated), any wholly
owned Subsidiary of that company, any company of which it 1s a Subsidiary {its
holding company) and any other Subsidiaries of any such holding company, and each
company 1n a Permitted Group 1s a member of the Permitted Group Unless the
context otherwise requires, the application of the definition of Permitted Group to any
company at any time will apply to the company as it 1s at that time,

Permitted Transferee: in relation to a shareholder that 1s a company, any member of
the same Permitted Group as that company,

Subsidiary: in relation to a company wherever incorporated (a holding company)
means "subsidiary” as defined in section 1159 of the Act Unless the context requires
otherwise, the application of the definition of Subsidiary to any company at any time
shall apply to the company as 1t 1s at that time,

Transfer Notice: an irrevocable notice in writing given by any shareholder to the
other shareholder where the first shareholder desires, or 1s required by these Articles,
to transfer or offer for transfer {or enter into an agreement to transfer) any shares
Where such notice is deemed to have been served 1t shall be referred to as a Deemed
Transfer Notice,

MHP Director: any director appointed to the Company by Care UK Mental Health
Partnerships Limited (“MHP™),

Wniting or written: the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent
or supphed n electronic form or otherwise, save that, for the purposes of article 15
and article 16, "wnting" or "wrnitten" shall not include the sending or supply of
notices, documents or information in electronic form {other than by fax),

Trent Director: any director appointed to the Company by Trent CBT Services
Limited (“Trent™),

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings 1n these Articles but excluding any statutory modification of them not n
force on the date when these Articles become binding on the Company
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Headings in these Articles are used for convenience only and shall not affect the
construction or interpretafion of these Articles

A reference in these Articles to an "article™ 1s a reference to the relevant article of
these Articles unless expressly provided otherwise

Any phrase mtroduced by the terms "including”, "include", "in particular” or any
similar expression shall be construed as 1llustrative and shall not limit the sense of the
words preceding those terms

Save as expressly provided otherwise 1n these Articles, any reference to any statutory
provision shall be deemed to include a reference to each and every statutory
amendment, modification, re-enactment and extension thereof for the time being in
force

ADOPTION OF THE MODEL ARTICLES

The Model Articles shall apply to the Company, except 1n so far as they are modified
or excluded by these Articles or are inconsistent with these Articles, and, subject 1o
any such modifications, exclusions or inconsistencies, shall together with these
Articles constitute the articles of association of the Company to the exclusion of any
other articles or regulations set out mn any statute or in any statutory instrument or
other subordinate legislation

Articles 6(2), 7, 8, 9(1), 11 to 14 (inclusive), 16, 17, 22, 26(5), 27 to 29 (inclusive),
36, 38, 39, 43, 44(2), 49 and 50 to 53 (inclusive) of the Model Articles shall not apply
to the Company

Article 20 of the Model Articles shall be amended by the insertion of the words
"(including alternate directors and the secretary)” before the words "properly incur”

Articles 31(1)a) to (d) (inclusive) of the Model Articles shall be amended by the
deletion, mn each case, of the words "either" and "or as the directors may otherwise
decide"

DIRECTORS

3.

31

DIRECTORS' MEETINGS

Any decision of the directors must be taken at a meeting of directors in accordance
with these Articles or must be a decision taken m accordance with article 4
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Subject as provided in these Articles, the directors may participate in directors’
meetings for the despatch of business, adjourn and otherwise regulate therr meetings
as they think fit The directors will try to meet at least monthly

All decisions made at any meeting of the directors or of any committee of the
directors shall be made only by resolution, and no such resolution shall be passed
unless:

(a) mere votes are cast for 1t than against it, and

(b) at least one Eligible MHP Director and one Ehgible Trent Director who 1s
participating in the meeting of the directors or of the committee of the
directors have voted in favour of 1t

Except as provided by article Error! Reference source not found., each director has
one vote at a meeting of directors

If at any time at or before any meeting of the directors or of any commuittee of the
directors all MHP Directors participating or all Trent Directors participating should
request that the meeting be adjourned or reconvened to another time or date (whether
to enable further consideration to be given to any matter or for other directors to
participate or for any other reason, which need not be stated) then such meeting shall
be adjourned or reconvened accordingly, and no business shall be conducted at that
meeting after such a request has been made No meeting of directors may be
adjourned pursuant to this article more than once

UNANIMOUS DECISIONS OF DIRECTORS

A decision of the directors 1s taken 1n accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution in writing, where each Eligible
Director has signed one or more copies of it, or to which each Eligible Director has
otherwise indicated agreement 1n wniting

A decision may not be taken in accordance with this article 1f the Eligible Directors
would not have formed a quorum at a directors' meeting to vote on the matter

NUMBER OF DIRECTORS

The number of directors shall not be less than two made up of an equal number of
MHP Directors and Trent Directors No shareholding qualification for directors shall
be required
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CALLING A DIRECTORS' MEETING

Any director may call a meeting of directors by giving not less than seven Business
Days' notice of the meeting (or such shorter period of notice as agreed in writing by at
least one MHP Director and one Trent Director) to each director or by authorising the
Company secretary (1if any) to give such notice

Notice of any directors’ meeting must be accompanied by

() an agenda specifying in reasonable detail the matters to be raised at the
meeting, and

(b)  copies of any papers to be discussed at the meeting

Matters not on the agenda, or business conducted 1n relation to those matters, may not
be raised at a meeting of directors unless all the directors agree in writing

QUORUM FOR DIRECTORS' MEETINGS

The quorum at any meeting of the directors (including adjourned meetings) shall be
two directors, of whom one at least shail be an Ehgible MHP Director (or his
alternate) and one at least an Eligible Trent Director {or his alternate) No business
shall be conducted at any meeting of the directors unless a quorum is participating at
the beginning of the meeting and also when that business 1s voted on If a quorum 1s
not participating within 30 minutes of the time specified for the relevant meeting 1n
the notice of the meeting then the meeting shall be adjourned for 15 Business Days at
the same time and place

CHAIRING OF DIRECTORS' MEETINGS

The post of chairman of the directors will be held 1n alternate years by an MHP
Drirector or by a Trent Director The chairman shall not have a casting vote If the
chairman for the time being 1s unable to attend any meeting of the board of directors,
the shareholder who appointed him shall be entitled to appoint another of its
nominated directors to act as chairman at the meeting

DIRECTORS' INTERESTS

For the purposes of section 175 of the Act, the shareholders (and not the directors)
shall have the power to authorise, by resolution and 1n accordance with the provisions
of these Articles, any matter or situation proposed to them by any director which
would, 1f not so authorised, involve a director (the Interested Director} breaching his
duty under section 175 of the Act to avoid conflicts of interest (a Conflict)
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The Interested Director must provide the shareholders with such details as are
necessary for the shareholders to decide whether or not to authonse the Conflict,
together with such additional information as may be requested by the shareholders

Any authorisation by the shareholders of a Conflict under this article may (whether at
the time of giving the authorisation or subsequently)

(@)

(b)

()

{d)

(e)

(f

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

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

provide that the Interested Director will or will not be an Eligible Director
in respect of any future decision of the directors in relation to any resolution
related to the Conflict,

umpose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the sharcholders think fit,

provide that, where the Interested Director obtains, or has obtamned (through
his mvolvement 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 it
it relation to the Company’s affairs where to do so would amount to a
breach of that confidence, and

permit the Interested Director to absent himself from the discussion 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 shareholders authonse a Conflict

(a)

(b)

the Interested Director will be obliged to conduct himself in accordance
with any terms and conditions imposed by the shareholders in relation to the
Conflict, and

the Interested Director will not infrninge any duty he owes to the Company
by virtue of sections 171 to 177 of the Act, provided he acts 1n accordance
with such terms and conditions (if any) as the shareholders impose 1n
respect of their authorisation

The shareholders may revoke or vary such authorisation at any time but this will not
affect anything done by the Interested Director prior to such revocation or variation
accordance with the terms of such authorisation

A director, notwithstanding his office, may be a director or other officer of, employed
by, or otherwise interested (including by the holding of shares) m, the shareholder

6
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who appointed him as a director of the Company, or any other member of such
shareholder's Permitted Group, and no authorisation under article 91 shall be
necessary in respect of any such interest

Any MHP Director or Trent Director shall be entitled from time to time to disclose to
MHP or Trent (as the case may be) such information concerning the business and
affairs of the Company as he shall at his discretion see fit

A director 1s not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to the Company for
any remuneration, profit or other benefit which he derives from or in connection with
a relationship involving a Conflict which has been authonsed by the shareholders in
accordance with these Articles (subject in each case to any terms and conditions
attaching to that authorisation) and no contract shall be hable to be avoided on such
grounds

Subject to sections 177(5) and 177(6) of the Act, a director who 1s 1 any way,
whether directly or indirectly, interested in a proposed transaction or arrangement
with the Company shall declare the nature and extent of his interest to the other
directors before the Company enters into the transaction or arrangement 1n
accordance with the Act

Subject to sections 182(5) and 182(6) of the Act, a director who 1s 1n any way,
whether directly or indirectly, interested in a transaction or arrangement that has been
entered into by the Company shall declare the nature and extent of his interest to the
other directors as soon as 1s reasonably practicable in accordance with the Act, unless
the interest has already been declared under article 99

Subject, where applicable, to any terms and conditions imposed by the shareholders
in accordance with article 9 3, and provided a director has declared the nature and
extent of his interest 1n accordance with the requirements of the Act, a director who 1s
in any way, whether directly or indirectly, interested in an existing or proposed
transaction or arrangement with the Company

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

(b)  shall be an Ehgible Director for the purposes of any proposed decision of
the directors (or committee of directors) m respect of such transaction or
arrangement or proposed transaction or arrangement in which he 1s
nterested,

(c) shall be entitled to vote at a meeting of directors {(or of a commitiee of
directors) or participate 1in any unanimous decision, in respect of such
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transaction or arrangement or proposed transaction or arrangement 1n which
he 1s interested,

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

(¢) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested m, any body
corporate In which the Company 15 otherwise (directly or mdirectly)
interested, and

(f)  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 n
section 252 of the Act)) derives 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

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form, so that they may be read with the
naked eye

APPOINTMENT AND REMOVAL OF DIRECTORS

MHP shall be entitied to appoint two persons to be MHP Directors of the Company
and Trent shall be entitled to appoint two persons to be Trent Directors of the
Company provided always that there are an equal number of MHP Directors and
Trent Directors

Any MHP Director may at any time be removed from office by MHP and any Trent
Director may at any time be removed from office by Trent Any director who 1s an
employee of the Company and who ceases to be an employee shall be removed from
office from the date lis employment ceases

ALTERNATE DIRECTORS

Any director (other than an alternate director) (in this article, the appointor) may
appoint any person (whether or not a director) except for an existing director
representing the other class of shares to be an alternate director to exercise that
director's powers, and carry out that director’s responsibilities, mn relation to the taking
of decisions by the directors, in the absence of the alternate’s appomntor In these
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Articles, where the context so permuits, the term "MHP Director” or "Trent Director”
shall include an alternate director appointed by an MHP Director or a Trent Director
(as the case may be) A person may be appointed an alternate director by more than
one director provided that each of his appointors represents the same class of shares
but not otherwise

Any appointment or removal of an alternate director must be effected by notice 1n
writing to the Company signed by the appointor, or 1n any other manner approved by
the directors

The notice must
(@ identify the proposed alternate, and

(b} 1 the case of a notice of appointment, contain a statement signed by the
proposed alternate that he 1s willing to act as the alternate of the director
giving the notice

An alternate director has the same rights, in relation to any dectsion of the directors,
as the alternate's appointor

Except as the Articles specify otherwise, alternate directors
(a)  are deemed for all purposes to be directors,
(b)Y are hable for their own acts and omissions,
(c)  are subject to the same restrictions as their appointors, and

(d) are not deemed to be agents of or for their appointors,

and, m particular (without himitation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his appointor 1s a member

A person who 18 an altemate director but not a director:

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

(b may participate 1n a unanimous decision of the directors (but only 1f his
appomtor 1s an Eligible Dhrector in relation to that decision, and does not
himself participate)

A director who 1s also an alternate director 1s entitled, 1n the absence of his appointor,
to a scparate vote on behalf of his appointor, in addition to his own vote on any
decision of the directors (provided that his appointor is an Eligibie Director 1n relation
to that decision)
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An alternate director may be paid expenses and may be indemnified by the Company
to the same extent as 1f he were a director but shall not be entitled to receive from the
Company any remuneration 1n his capacity as an alternate director except such part (if
any) of the remuncration otherwise payable to the alternate’s appointor as the
appointor may by notice in wrniting to the Company from time to time direct

An alternate director's appointment as an alternate terminates-

(a) when the alternate’s appointor revokes the appointment by notice to the
Company in writing specifying when 1t 1s to terminate,

(b} on the occurrence, 1n relation to the alternate, of any event which, 1f it
occurred 1n relation to the alternate’s appointor, would result in the
termination of the appointor's appointment as a director, or

(c)  when the altemnate director’s appointor ceases to be a director for whatever
reason

SHARES

13.

131

132
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UNISSUED SHARES

No shares in the Company shall be allotted nor any right to subscribe for or to convert
any security into any shares in the Company shall be granted unless within one month
before that allotment or grant (as the case may be) every shareholder for the time
being has consented in writing to that allotment or grant and its terms and to the
identity of the proposed allottee or grantee

No share of any class nor any right to subscribe for or to convert any security into a
share of any class shall be allotted or granted otherwise than to the holder of a share
of that same class

In accordance with section 567(1) of the Act, sections 561 and 562 of the Act shall
not apply to an allotment of equity securities (as defined in section 560(1} of the Act)
where the consent to that allotment of every sharcholder has been obtained as
required by these Articles and that allotment otherwise conforms to the requirements
of these Articles

FURTHER ISSUES OF SHARES: AUTHORITY

Subject to article 13 and the remaming provisions of this article 14, the directors are
generally and unconditionally authorised, for the purpose of section 551 of the Act, to
exercise any power of the Company to

{a) offerorallot,

(b) grant nghts to subscribe for or to convert any security 1nto; or

10
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(¢)  otherwise deal in, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and
conditions as the directors think proper

The authonty referred to n article 14 1

(a) shall be hmted to a maximum nominal amount of £20,000 or such other
amount as may from time to time be authonised by the Company by
ordinary resolution,

(b)  shall only apply insofar as the Company has not, subject to these Articles,
renewed, waived or revoked it by ordinary resolution, and

(c) may only be exercised for a period of five years from the date of adoption of
these Articles, save that the directors may make an offer or agreement
which would, or might, require shares to be allotted after the expiry of such
authority (and the directors may allot shares in pursuance of an offer or
agreement as 1f such authority had not expired)

SHARE TRANSFERS

In these Articles, reference to the transfer of a share includes the transfer, assignment
or other disposal of a beneficial or other interest in that share, or the creation of a trust
or encumbrance over that share, and reference to a share includes a beneficial or other
interest 1n a share

No shareholder shall transfer any share except
(@)  with the prior wnitten consent of all sharcholders for the time being, or
(b) 1n accordance with article 15 3, or
(c) naccordance with article 16, or

(d) a shareholder may transfer all (but not some only) of its shares in the
Company to any person for cash and not on deferred terms 1 accordance
with the procedure set out in article 15 4 to article 15 7.

An Onginal Shareholder may at any time transfer all (but not some only) of its shares
n the Company to a Permitted Transferee without being required to serve a Transfer
Notice or comply with the pre-emption procedure set out in this article 15 If a
Permitted Transferee ceases to be a member of the Permitted Group, the Permitted
Transferee must, not later than the date five Business Days after the date on which 1t
so ceases, transfer all (but not some only) of its shares in the Company back to the
Original Shareholder or to a member of the same Permitted Group as the Onginal
Shareholder (which in either case is not in liquidation), failing which the Company
may execute a transfer of the shares on behalf of the Permitted Transferee and register
the Onginal Shareholder as the holder of such shares

11
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16.
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Except where article 15 3 applies, a shareholder wishing to transfer its shares (Seller)
must give a Transfer Notice to the other shareholder (Continuing Shareholder)
giving details of the proposed transfer including, in particular, the 1dentity of the
buyer, the price of the shares and other payment terms and conditions

If the Continuing Sharcholder gives wntten notice to the Seller within 28 days of
recerving the Transfer Notice (the first day being the day after 1t receives the Transfer
Notice) that 1t wishes to buy all the Seller's shares in the Company, the Continuing
Shareholder will have the right to do so at the price specified in the Transfer Notice

The Continuing Shareholder 1s bound to buy all the Seller's shares when it gives
notice to the Seller under article 15 5 that 1t wishes to do so

If, at the expiry of the pertod specified in article 15 5, the Continuing Sharcholder has
not notified the Seller that it wants to buy the shares, the Seller may transfer all its
shares 1n the Company to the buyer i1dentified in the Transfer Notice at a price not
less than the price specified in that notice provided that it does so within 6 months of
the expiry of the period specified 1n article 15 5

Any transfer of shares by way of a sale that 1s required to be made under article 15 or
article 16 shall be deemed to include a warranty that the transferor sells the shares
with full title guarantee

Subject to article 15 10, the directors shall forthwith register any duly stamped
transfer made n accordance with these Articles and shall not have any discretion to
register any transfer of shares which has not been made in comphance with these
Articles

The directors may, as a condition to the registration of any transfer of shares in the
Company {whether to a Permitted Transferee or otherwise) require the transferee to
execute and deliver to the Company a deed agreeing to be bound by the terms of any
shareholders' agreement (or similar document) 1n force between the shareholders in
such form as the directors may reasonably require (but not so as to oblige the
transferee to have any obligations or habilities greater than those of the proposed
transferor under any such agreement or other document) If any such condition 1s
imposed 1 accordance with this article 15 10, the transfer may not be registered
unless that deed has been executed and delivered to the Company's registered office
by the transferee

OBLIGATORY TRANSFERS

If any of the following events (Obligatory Transfer Events) happen to a shareholder
(in this article, the Seller), it shall serve a Transfer Notice on the other shareholder (in

12




this article, the Buyer) as soon as possible, which shall include details of the
Obhgatory Transfer Event

(a)

(b)

(c)

(@)

(e)

t)

(g}

()

®

)]

(k)

the passing of a resolution for the liquidation of the shareholder or any other
company in the shareholder's Group other than a solvent liqmdation for the
purpose of the reconstruction or amalgamation of all or part of the
shareholder's Group (the structure of which has been previously approved
by the Buyer in writing) in which a new company assumes (and is capable
of assuming) all the obhigations of the shareholder or other company n the
shareholder's Group, or

the presentation at court by any competent person of a petition for the
winding up of the shareholder or any other company in the shareholder's
Group and which has not been withdrawn or dismissed within seven days of
such presentation, or

a change of control (as control 1s defined n section 1124 of the Corporation
Tax Act 2010} of the sharcholder, or

the 1ssue at court by any competent person of a notice of intention to appoint
an administrator to the shareholder or any other company in the
sharcholder's Group, a notice of appomtment of an admimstrator to the
shareholder or any other company in the shareholder's Group or an
apphcation for an administration order 1n respect of the shareholder or any
other company in the shareholder's Group, or

any step 1s taken by any person to appoint a receiver, administrative receiver
or manager In respect of the whole or a substantial part of the assets or
undertaking of the sharcholder or any other company in the shareholder's
Group, or

the sharcholder or any other company in the sharcholder's Group being
unable to pay its debts as they fall due for the purposes of section 123 of the
Insolvency Act 1986, or

the sharcholder or any other company n the sharcholder's Group entering
into a composition or arrangement with 1ts creditors, or

any chargor taking any step to enforcing any charge created over any shares
held by the shareholder in the Company (other than by the appointment of a
receiver, administrative receiver or manager), or

a process having been stituted that could lead to the shareholder being
dissolved and its assets being distnbuted among the shareholder's creditors,
shareholders or other contmbutors, or

the shareholder ceasing to carry on its business or substantially all of its
business, or

the shareholder committing a material or persistent breach of any
shareholders’ agreement to which it 1s a party in relation to the shares in the
Company which if capable of remedy has not been so remedied within 20
Business Days of the other shareholder requiring such remedy, or
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163

16 4

16 5

16 6

() in the case of the Obligatory Transfer Events set out in paragraphs (a), (b),
(d) or (e) above, any competent person takes any analogous step in any
junisdiction 1n which the shareholder carries on business

If the shareholder that has suffered the Obligatory Transfer Event fails to serve a
Transfer Notice, 1t shall be regarded as giving a Deemed Transfer Notice 1n relation
to 1ts shares in the Company on the date on which the other shareholder becomes
aware of the Obligatory Transfer Event

As soon as practicable after service, or deemed service, of the Transfer Notice, the
shareholders shall appoint an Expert to determune the Fair Value of the Seller’s shares
in the Company

The Buyer has the right, within 15 days of receiving notification of the Fair Value
determined by the Expert (the first day being the day afier the Buyer receives the Fair
Value notification) to serve a written notice on the Seller to buy all of the Seller's
shares at the Fair Value

In this article the Fair Value of the shares to be sold in the Company shall be the
value that the Expert certifies to be the fair market value 1n his opinion based on the
following assumptions

(a)  the value of the shares in question 1s that proportion of the fair market value
of the entire 1ssued share capital of the Company that the Seller's shares bear
to the then total 1ssued share capital of the Company (with no premimum or
discount for the size of the Seller's shareholding or for the nghts or
restrictions applying to the shares),

(b)  the sale 1s between a willing buyer and a willing seller on the open market,

{c) the sale 1s taking place on the date that the Obligatory Transfer Event
occurred,

(d) 1if the Company is then carrying on 1ts business as a going concern, on the
assumption that it shall continue to do so,

(e) the shares are sold free of all encumbrances

If any problem arises 1n applying any of the assumptions set out in this article 16 4,
the Expert shall resolve the problem in whatever manner he shall, in his absolute
discretion, think fit

The Expert shall be requested to determine the Fair Value within 20 Business Days of
his appointment and to notify the shareholders in writing of his determination

Subject to any confidentiahty provisions, the Expert may have access to all
accounting records and other relevant documents of the Company
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16 8

The Expert's determnation shall be final and binding on the shareholders (in the
absence of fraud or manifest error)

If the Seller fails to complete the transfer of shares as required under this article, the
Company

(@ 1s trrevocably authonised to appoint any person as agent to transfer the
shares on the Seller's behalf and to do anything else that the Buyer may
reasonably require to complete the sale, and

(b) may receive the purchase price in trust for the Seller, giving a receipt that
shall discharge the Buyer

DECISION MAKING BY SHAREHOLDERS

17.

17 1

172

18.

19.

QUORUM FOR GENERAL MEETINGS

The quorum at any general meeting of the Company, or adjourned general meeting,
shall be two persons present 1n person or by proxy

No bustness shall be transacted by any general meeting unless a quorum 1s present at
the commencement of the meeting and also when that business 1s voted on

CHAIRING GENERAL MEETINGS

The chairman of the board of directors shall chair general meetings If the chairman 1s
unable to attend any general meeting, the sharcholder who appointed him shall be
entitled to appoint another of its nominated directors present at the meeting to act as
chairman at the meeting, and the appointment of the chairman of the meeting must be
the first business of the meeting

VOTING

At a general meeting, on a show of hands every shareholder who 15 present in person
or by proxy shall have one vote, unless the proxy 1s himself a sharcholder entitled to
vote, on a poll every shareholder present in person or by proxy shall have one vote
for each share of which he is the holder, and on a vote on a wntten resolution every
shareholder has one vote for each share of which he 1s the holder except that

(@)  no shares of one class shall confer any right to vote upon a resolution for the
removal from office of a director appointed by holders of shares of the other
class under a nght to appoint which is a class rght
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20.

201

202

21.

211

212

POLL YOTES

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

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

PROXIES

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words
"is dehvered to the Company 1n accordance with the Articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
right to vote 1s to be exercised and 1n accordance with any nstructions contained in
the notice of general meeting (or adjourned meeting) to which they relate”

Article 45(1) of the Model Articles shall be amended by the nsertion of the words
"and a proxy notice which 1s not delivered in such manner shall be invalid" as a new
paragraph at the end of that article

ADMINISTRATIVE ARRANGEMENTS

22.

221

MEANS OF COMMUNICATION TO BE USED

Subject to article 22 2, any notice, document or other information shall be deemed
served on, or delivered to, the intended recipient

(a) 1f properly addressed and sent by prepaid United Kingdom first class post to
an address in the United Kingdom, 48 hours after it was posted,

(o) 1f properly addressed and delivered by hand, when 1t was given or left at the
appropriate address,

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

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

For the purposes of this article, no account shall be taken of any part of a day that 1s
not a working day
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223

23.

231

232

233

234

Any notice, document or other information served on, or delivered to, an intended
recipient under article 15 or article 16 (as the case may be) may not be served or
delivered in electronic form (other than by fax), or by means of a website

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

INDEMNITY AND INSURANCE

Subject to article 23 2, but without prejudice to any indemnity to which a relevant
officer 15 otherwise entitled

(@) each relevant officer of the Company shall be indemnified out of the
Company's assets against all costs, charges, losses, expenses and habilities
incurred by him as a relevant officer

() i the actual or purported execution and/or discharge of us duties,
or mn relation to them

including (in each case) any hability incurred by him 1n defending any civil
or criminal proceedings, in which judgment 1s given n his favour or n
which he 1s acquitted or the proceedings are otherwise disposed of without
any finding or admission of any matenal breach of duty on his part or in
connection with any application in which the court grants him, in his
capacity as a relevant officer, relief from hability for neghgence, default,
breach of duty or breach of trust 1n relation to the Company's affairs, and

(b) the Company may provide any relevant officer with funds to meet
expenditure ncurred or to be incurred by him in connection with any
proceedings or application referred to n article 23 1(a) and otherwise may
take action to enable any such relevant officer to avoid ncurring such
expenditure

This article does not authonise any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law

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

In this article

(a) a "relevant officer " means any director or other officer or former director or
other officer of the Company but excluding in each case any person engaged
by the Company as auditor (whether or not he 1s also a director or other
officer), to the extent he acts 1n his capacity as auditor; and
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{b) a "relevant loss" means any loss or hability which has been or may be
mcurred by a relevant officer 1n connection with that relevant officer’s
duties or powers 1n relation to the Company
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