ENVIRON RETIREMENT HOMES (WINGHAM) LIMITED
Company No 06647402 (the Company)
A private company limited by shares

incorporated under the Companies Act 1985 on 15 July 2008

Written Resolution of the sole member under the Companies Act 2006

Circulation date: ©5 o 2019

Under Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution is passed as a special resolution {the Resolution).

SPECIAL RESOLUTION

The Articles of Association in the form attached be and are hereby adopted as the Articles of
Association of the Company replacing and excluding any other or previous Articles.

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Resolution.
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The undersigned, the sole person entitled to vote on the Resolution on LY Jum hereby
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NOTES

1. If you agree with the Resolution, please indicate your agreement by signing and dating this
dacument where indicated above and returning it to the Company using one of the following
delivery methoeds:

» By hand: delivering the signed copy to Southbrook House, Brook Street, Bishops
Waltham, Southampton, England, S032 1AX.

» Post: returning the signed copy by post to Southbrook House, Brook Street, Bishops
Waltham, Southampton, England, S032 1AX.

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.

2, Once you have indicated your agreement to the Resolution, you may not revoke your
agreement.

3. Unless by the date 20 days from the Circulation Date above, sufficient agreement is
received for the Resolution to pass, it will [apse. If you agree to the Resolution, please ensure
that your agreement reaches us before or during this date.

4. In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company. Seniority is determined by the arder in which the names of the joint
holders appear in the register of members.

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



PRELIMINARY

The Companies Acts 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ENVIRON RETIREMENT HOMES (WINGHAM)
LIMITED

1. (@)

{b)

Subject as hereinafter provided the Regulations contained in Table A in The
Companies (Table A to F) Regulations 1985 ("Table A") as amended by The Cornpanies
(Tables A {0 F) {Amendment) Regulations 2007 and further amended by The Companies

(Tables A to F) (No. 2) (Amendment) Regulations 2007 shail apply to the Company.

In these Adlicles the expression "the Act" means the Companies Act 1985, including any
statutory modification or re-enactment thereof for the time being in force and

any provisions of the Companies Act 2006 for the time being in force.

{b)

(c)

2. Reguiations 8,24,35,41,46,48 64,67 and 94 {0 97 inclusive of Table A shall not apply to the
Company.

3 The Company is a private company and accordingly no offer or invitation shall be made to the public
(whether for cash or otherwise) to subscribe for any shares in or debentures of the Company nor
shall the Company allot or agree to aliot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of those shares or debentures being offered for
sale to the public.

SHARES

4. (a) Subject to Article 5 below all unissued shares which are comprised in the authorised share

capital with which the Company is incorporated shall be under the controf of

the directors and for the purposes of Section 80 of the Act the directors are unconditionally
authorised to exercise the power of the Company to allot shares grant options over or
otherwise dispose of the same to such persons and on such terms as they think fit at any
time or times during the period of five years from the date of incorporation and the directors
may after that period allot any shares or grant any such rights under this autharity in
pursuance of an offer or agreement made by the Company within that period.

The authority given above may be renewed revoked or varied by ordinary resolution of the
Company in general meeting.

Subject to Chapter Vll of Part V of the Act, and to the Regulations of the Company, the
Company may purchase its own shares (including redeemable shares} whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.



LIEN

(a)

(b)

Subject to Chapter Vi of Part V of the Act, any shares may, with the sanction of an
Ordinary resolution, be issued on the terms that they are, at the option of the Gompany or
the shareholder, liable to be redeemed on such terms and in such manner as the Company
before the issue of the shares by Special resclution determine, and whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

Subject to Chapter V| of Part V of the Act, the Company may dive financial assistance for
the purpose of or in connection with any acquisition of shares made or to be made in the
Company or its Helding Company.

In accordance with Section 91(1) of the Act, Sections 89(1) and 90(1) to {B) {inciusive)
of the Act shall not apply to the Company.

All unissued shares which are not comprised in the authorised share capital of the Company
with which the Company is incorporated shall be offered to the members in proportion as
nearly as may be to the humber of the existing shares held by them respectively unless the
Company in general meeting shall by special resolution otherwise direct. Such offer shall be
made by written notice specifying the numnber of shares offered and a period (nof being less
than 14 days}) within which the offer if not accepted will be deemed to be declined. After the
expiration of this period or, if earlier, on receipt of notice of non-acceptance, those shares
so dedlined shall be offered to the members who have within the said period accepted all
the shares cffered {o them in the proportion aferesaid in like terms in the same manner and
limited by a like pericd as the original offer, The directors may in accordance with the
provisions of this Article allot grant options over or otherwise dispose of such shares not
accepted pursuant to such offers together with any shares not capable of being offerad
aforesaid except by way of fractions ta such persons on such tarms as they think fit
provided that such shares shall not be dispesed of on such terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the
members. The provisions of this Article shall be subject to Section 80 of the Act.

TRANSFER OF SHARES

7.

The Company shall have a first and paramount lien on every share {whether or not it is a fully paig
share} for all moneys (whether presenily payable or not) called or payatle at the fixed time in
respect of that share and the Company shall also have a first and paramcunt lien on all shares
{whether or not it is a fully paid share) registered in the name of any member whether solely or one
of two or more joint holders for all such moneys presently payable by him or his estate to the
Company. However the directors may at any time declare any share to be wholly or in part exempt
from the provisions of this Aricie. The Company's lien on a share shall extend to all dividends
payable thereon.

(a)

{b)

No share or beneficial ownership of a share shall be transferred (otherwise than to the
Company subject to Article 4 of the Company) until the rights of pre-emption

hereinafter conferred have been exhausted. Any obligation te transfer a share pursuant to
this Article is an ohligation to transfer the entire legal and beneficial interest in such share.

A member who intends to transfer any share or any interest therein (including for this
purpose the assignment of the beneficial interest in, or the creation of any charge or other
security interest over, such share or the renunciation or assignment of any right to receive
or subscribe for such share) ("the Seller"} shall give notice ("the Transfer Notice"} to the
directors of his intention and the particulars of the shares {"the



(c)

{d)

(e}

Transfer Shares") together with the price per share at which he is willing to sell ("the
Specified Price"). A Transfer Notice once received by the directors is irrevocable unless
paragraphs (d) or {h) apply.

The Transfer Notice shall constitute the Company as agent of the Seller for the sale of the
Transfer Shares to the members other than the Seller ("the Offerees”} at the Specified Price
save that if the directors do not accept that the Specified Price constitutes a fair price they
shall instruct the Auditors of the Company (who shall act as experts and not as arbitrators
so that any provision of law or statute relating fo arbitration shall not apply) to certify in
writing ("Certificate of Value") the value of the Transfer Shares as between a willing seller
and a willing buyer. The Auditors' decision on the value of the Transfer Shares between a
willing seller and a willing buyer is within the Auditors’ complete discretion and their
certification shall be finat and binding on the members. The Specified Price in the Transfer
Notice shall be substituted by the price in the Certificate of Value. The Company upon
receipt of the Certificate of Value shall forthwith furnish a copy thereof to the Seller. The
Seller shall bear the cost of the valuation.

If upon receipt of the Certificate of Value the Seller considers that the price decided upon by
the Auditors of the Company is not a reasonable one he shall be entitled to revoke the
Transfer Notice within 7 days of receipt of the Cenrlificate of Value by written notice to the
directors ("the First Revocation Period”). Thereafier the Transfer Shares will not be offered
by the directors to the Offerees or by the Seller to any other person or persons unless at a
later date the Seller serves another Transfer Notice in respect of the Transfer Shares in
which event all the provisions of this Article shall apply.

If the Seller has not revoked the Transfer Notice upon expiry of the First Revocation Period
the price (whether by reference to the Specified Price or the Certificate of Value) shall be
fixed in the Transfer Notice as the final price ("the Final Price") and the directers shall by
notice in writing ("the Offer Notice") inform the Offerees of the number and price of the
Transfer Shares and shall invite the Offerees to apply in writing to the Company, within 21
days of the date of despatch of the Offer Notice (which date must be stated therein), for a
maximum number of the Transfer Shares.

If such Offerees within the period of 21 days stated in the Offer Notice apply for afl or any of
the Transfer Shares the directors will allocate the Transfer Shares applied for to the
applicant Offerees in such proportions (or as nearly as may be and without increasing the
number sold to an Offeree beyond the number applied for by him) as their existing holdings
bear to the total of the holdings of the applicant Offerees. The Transfer Shares not capable
of being allocated without invalving fractions shall be allocated to the applicant Offerees in
such proportion as the directors think fit. Any ouistanding Transfer Shares may then be
allocated in such manner as the directors think fit to those Offerees who applied for such
Transfer Shares provided no Offeree shall be allocated shares in excess of the number of
shares applied for by him.

If upon expiry of the 21 day period specified in the Offer Notice the direciors shall have
received applications for some but nat all of the remaining Transfer Shares the directors
may nominate within 14 days from the expiry of the Offer Notice a person or persons which
may (subject to the Act) be the Company to whom the Transfer Shares not applied for will
he allocated. The directors shall give notice in writing (the "Aliocaticn Notice") of such
allocations pursuant to paragraph (f) and this paragraph to the Seller and te the persons to
wham the Transfer Shares have been allocated. The Allocation Notice must specify the
date of despatch of the Allocalion Notice, the name and address of the persons to whom
the aliocations have been made, the price and method of payment and number of Transfer
Shares 1o be allocated and the place and time for completion {which shall be 21 days from
the date of despaich) and that the Allocation Notice is subject to the Sellers right of
revooation pursuant to paragraph (h).



GENERAL MEETINGS

8.

10.
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(@)

(b

(b}

(a)

(b)

(cl

The Seller may revoke the Transfer Notice if after service of the Allocation Notice not all the
Transfer Shares have been taken up. Notice must be given in writing by the Seller 1o the
Company within 14 days of the date of the Afioccation Notice {the "Second Revocation
Pericd").

If the Seller has not revoked the Transfer Notice upon expiry of the Second Revocation
Period the Seiler shall be bound upon payment of the purchase price due in respect thereof
{o transfer the shares comprised in the Aliocation Notice to the person or persons {which
may be the Company subject to the Act} named therein on the day and at the time specified
therein.

In the event that the Seller fails or refuses to transfer the Transfer Shares having become
bound so to do the Company may receive the purchase price in trust for the Seller and may
authorise some person to execile a transfer of the Transfer Shares in favour of the
purchasers.

During the 3 months foilowing the expiry of 56 days from the date of the Offer Notice the
Seller may (subject neverlheless to the provisions of paragraph (1)) transfer to any person
and at any price but not less than the Final Price fixed in the Transfer Notice any of the
shares comprised therein not inciuded in the Allocation Notice or all but not part of the
Transfer Sharas comprised in the Transfer Notice if the Seller has revoked the Transfer
Notice under paragraph (h).

The directors may in their absclute discretion and without assigning any reason therefor
decline to register the transfer of a share whether arnot it is a fulfy paid share.

In every notice convening a general meeting of the Company there shall appear a
statement that a member entitled to attend, and vote is entitled to appoint a proxy
and the proxy need not be a member of the Company and Regulation 38 of Table A
shall be modified accordingly.

Proxies may be deposited at the Reaistered Office of the Company at any time
before the time of the meeting for which they are to be used unless otherwise

specified in the notice convening the meeting. The Directors at their discretion
treat an electronic communication appainting a proxy as a proxy for the purposes of
the Article. Regulation 62 of Table A shail be modified accordingly.

If the quorum prescribed by Regulation 40 of Table A is not present within 30 minutes from
the time appeinted for the meeting, the meeting shall stand adjourned to the

same day in the next week at the same time and place or such time and place as the
directors may determine.

if at the adjourned meeting a quorum is net present within 30 minutes of the time
appointed for the meeting cne person entitled under Regulation 40 of Table A to be
counted in a quorum present at the meeting shall constitute a quorum,

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration of the result of the show of hands a pollis duly
demanded.

A poll may be demanded by the chairman or by a member (present in person or by
proxy) having the right to attend and vote at the meeting.

The demand for a poll may before the poll is taken be withdrawn,
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VOTES

(d) A demand sa withdrawn shall not be taken to have invalidated the result of a vole on a
show of hands declared before the demand was made.

A Resolution in writing signed or approved by letter, telex, facsimile transmission or cable or by any
other electronic communication by the eligible members of the Company in accordance with Section
282 and Section 283 of the Companies Act 2006, who would have been entitled to vote upon it if it
had been duly proposed at a General Meeting or at a meeting of any class of members of the
Company, or by their duly appointed attorneys, shall be as valid and effectual as i it had been
passed at a General Mesting or at such a class meeting of the Company (as the case may be] duly
convened and held. Any such resolution may censist of several documents in the like form each
signed by one or more of the members or their attorneys (or in the case of a member which is a
body corporate, by a director thereof or by a duly appeinted representative).

(@) If and for so long as the Company has only one member and that member takes any
decision which is required to be taken in general meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company
in general meeling save that this paragraph shall not apply to resolutions passed
pursuant to ss303 and 391 of the Companies Act 1985.

(b) Any decision taken by a sole member pursuant to para (a) above shall be recorded in
writing and delivered by that member to the Company for entry in the Company's minute
book.

OF MEMBERS

13.

14.

15.

The words "or by praxy" shall be inserted after the word "person” in regulation 54 of Table A.

The words "Unless the directors determine otherwise" shali be inserted at the commencement
of Regulation 57 of Table A.

The words "30 minutes” shall be substituted for "48 hours" in Regulation 62(a) of Table A and for
"24 heurs" in Regulation 62(b) of Table A.

DIRECTCRS

16.

17.

18.

19.

The first director or directors of the Campany shall be the person or persons named in the staterment
delivered under Section 10 of the Act.

Unless and until otherwise determined by the Company in general meeting there shall be no
maximum number of directors and the minimum number of directors shall ke one. Whensoever
there shall be a sole director such director may exercise all the powers discretions and authorities
vested in the directors by these Articles and by Table A. The words “"and unless so fixed at any
other number shall be two" shali be omitted from Regulation 89 of Table A.

In any case where as a result of the death of a sole member of the Company the Company has no
members and no Direclors the personal representatives of such deceased member shall have the
right by notice in writing to appoint a person to be a Director of the Company and such appointment
shall be as effective as if made by any means allowed under these Articles of Association for the
appointment of Directors.

The disectors may exercise all the powers of the Company to borrow without limit as to amount ang
upon such terms and in such manner as they think fit and subject (in the case of any security
converiible inte shares) to Section 80 of the Act to grant any mortgage charge or standard security
over its undertaking property and uncalled capital or any part therecf and



to issue debentures debenture stock or any ofher securities whether outright or as security for any
debt [iability or obligation of the Company or of any third party.

20. The words "and may also determine the rotation in which any additional directors are to retire” shail
be omitted from Regulation 78 of Table A,

21. A director who is in any way either directly or indirectly interested in any contract, transaction or
arrangement {whether actual or proposed]) with the Company or in which the Company is otherwise
interested shall declare the nature of his interest at a mesting of the directors in accordance with
Section 317 of the Act. Subject to such disclosure a director shall be entitled to vote in respect of
any such contract transaction or arrangement (whether actual or proposed) in which he is interested
and whether or not he votes he shall be counted in reckening whethar a quorum is present ar not.

NOTICES

22. (a) Any notice or other docurment may be served on or deiivered to any Member of the
Company either;

(i) personally, or

(i) by sending it by post addressed 1o the Member at his registered address, or

(i) by any form of electronic communication, or

{iv) by leaving it at the Members registered address, or

{v) by any other means instructed in writing by the member concerned and agreed by the
Company.

In the case of joint holders of a share, service or delivery of any notice or other
document on or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112 of Table A
shall be modified accordingly.

(=) Any notice or other document, which is sent by post, shall be deemed to have been
served or delivered 24 hours altet posting and, in proving such service or delivery, it
shall be sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other docurnent left at a registered office
otherwise than by post or sent by electronic communication, shall be deemed to have
been served or delivered when it was left or sent. Proof that a notice contained in
an electronic communication was sent in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators shall be conclusive evidence
that the notice was given. Regulation 115 of Table A shall be modified accordingly.

THE SEAL

23. Regulation 101 of Table A shall not apply to the Company. The Company shall not be required to,
but may, at the discrefion of the Director(s), keep a common seal. If such a seal is kept, it shall only
be used by the authority of the Director{s), or of 8 committee of the Director{s) authorised by the
Director(s), and the Director(s) may determine who shali sign any instrument to which the seal is
affixed and unless otherwise so determined it shall be signed by one director. Regulation 6 of Table
A relating to the sealing of share cerificates shall apply only if the Company has a seal.
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INDEMNITY

In addition tc the indemnity conferred by Regulation 118 of Table A and subject to the
provisions of the Act every such person as is mentionedin the said Regulation shall be entitled
to be indemnified out of the assets of the Company against all expenses losses or liabilities
incurred by him as agent of the Company or for the Company's benefit or intended benefit or in
or about the discharge or intended discharge of his duties in relation to the Company.

TRANSFER OF SHARES PURSUANT TO CHARGE

25.

Netwithstanding anything otherwise provided in these Articles (whether by way of or in relation to pre-
empticn rights, restrictions on, or conditions applicable to, share transfers, or otherwise), the Directors

shall not
(a) decline to hold a meeting of the Directors premptly and in any event within 5 Business days;
(b) decline to register any transfer of shares; nor
{c) suspend registration thereof,

(i) where such transfer is in favour of a chargee or any nominee of such chargee and
the transfer is as contemplated by, or pursuant to, any mortgage or charge of

shares granted in favour of such chargee {(in each case a "Secured Party"); or

(ii} where such transfer is delivered to the Company for registration by or on behalf of a
Secured Party or its nominee in order {o register the Secured Party as legal owner
of the shares or in order to transfer the shares to a third party upon disposal or
realisaticn of shares following the Secured Party having become entitled to exercise

or enforce its rights under any such mortgage and/or charge; or

{iii) where such transfer is executed by & Secured Party or its nominee pursuant to the

power of sale or the power under such security,

and a certificate by any officer of the Secured Party that the relevant transfer is within paragraph (a), (b)
or (¢) above shall be conclusive evidence of that fact and furthermore notwithstanding anything to the
cantrary contained in these Articles no Secured Party shall be required to offer the shares which are or
are to be the subject of any such transfer to the shareholders for the time being of the Company or any
of them, and no such shareholder shall have any right under the Articles or otherwise ta reguire such

shares to be transferred to them whether for consideration or not.

CONTROL ORTHE ISSUED SHARES

28.

For so long as there is any Secured Party in relation to any of the Company's share capital,
notwithstanding any other provision of these Articles of Association or of the Model Articles, no shares in
the Company may be issued nor any rights to the issue of shares or over the unissued share capital of

the Company may be granted without the prior written consent of that/those Secured Party/Parties.



