Company No. 07603016

COMPANIES HOUSE COPY.

THE COMPANIES ACT 20{06

WRITTEN RESOLUTION
of
GRACEWELL HEALTHCARE 1t LIMITED

{the "Company")

Made pursuant to Chapter 2 of Part 13 of the Companies Act 2006

Dated 2% July 2015

By a written resolufion of the sole member of the Company made on the above date pursuant
to Chapter 2 of Part 13 of the Companies Act 2006, the following resolution was passed as if
the same had been duly agreed and passed by the Company in general meeting

Special Resolution

THAT, the articles of association annexed to this resolution be and are hereby adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
GRACEWELL HEALTHCARE 1 LIMITED

Adopted by Special Resolution passed on 2 July 2015

INTERPRETATION AND APPLICATION OF MODEL ARTICLES
1 Interpretation
11 In these Articles, unless the context otherwise requires
"Act" means the Companies Act 2006,

"Apphecable Law" means, n relation to a person, all applicable laws (whether
statutory or denving from the common law or equity), binding regulations, the rules
and regulations of any applicable stock exchange or the judgement of any court of
competent jurisdiction to, on or n relation to that person or its business or any of 1ts
assets

"appomtor" has the meaning given in Article 12 1,
"Articles" means the Company's articles of association for the tume beng in force,

"business day” means any day (other than a Saturday, Sunday or public holiday in the
United Kingdom) on which clearing banks in the City of London are generally open
for business,

"call" has the meaning given to 1t i Article 20 1,

"eall notice" has the meaning given to 1t 1n Article 20 1,
"Company" means Gracewell Healthcare 1 Limited,
"company lien" has the meaning given in Article 18 1,
"Confliet" has the meaning given in Article 10 1,

"eligible director” means a director who would be entitled to vote on the matter at a
meeting of directors (but excluding any director whose vote 1s not to be counted mn
respect of the particular matter),
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"GLCH Directors” has the meaning given to it in Article 5 1, and "GLCH Director"
means any one of them

"Model Articles” means the maodel articles for private companies limited by shares
contamed in Schedule 1 of the Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended prior to the date of adoption of these Articles; and

"Revera Directors” has the meanming given to 1t in Article 52, and "Revera
Director" means any one of them

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meaning in the Model Articles shall have the same meamngs 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
in these Articles

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles

A reference n these Articles to an "Article” 1s a reference to the relevant article of
these Articles unless expressly provided otherwise A reference in these Articles to a
"Model Article” 15 a reference to the relevant article of the Model Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation 15 a reference to 1t as 1t 15 in force from time to time, taking
account of

(a) any subordinate legislation from time to time made under 1t, and

(b) any amendment or re-enactment and includes any statute, statutory provision or
subordinate legtslation which 1t amends or re-enacts

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

The Model Articles shall apply to the Company, except 1n so far as they are modified
or excluded by these Articles

Model Articles 7(1), 8, 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 21, 26(5),
44(2), 52 and 53 shall not apply to the Company

DIRECTORS
Decisions of Directors

Subject to the provisions of Article 2 2, the general rule about decision-making by
directors 15 that decisions of the directors must be taken

{(a) by a majority decision at a directors' meeting (including at least one GLCH
Director and at least one Revera Director), or
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(b) in the form of a directors' written resolution
Notwithstanding the provisions of Article 2 1

(a) in respect of any of the matters set out 1in Part 11 Schedule 1, the directors must
reach a unanimous decision and/or where a shareholders' decision 1s required
by Applicable Law, a unamimous decision of the sharcholders, unless any of the
circumstances set out 1n Part I1I of Schedule 1 apply, and

(b) n respect of any of the matters set out in Schedule 2, a decision must be made
by a majority deciston at a directors' meeting (including at least one GLCH
Director and at least one Revera Director), except where a shareholders'
deciston 1s required by Applicable Law, in which case a unanimous decision of
the shareholders 1s required

Directors' Written Resolutions
Any director may propose a directors' written resolution

The company secretary (if any) must propose a directors' wriiten resolution if a
director so requests

A directors' written resolution 1s proposed by giving notice of the proposed resolution
to the eligible directors

Notice of a proposed directors' written resolution must indicate
(a) the proposed resolution, and
(b) the time by which 1t 1s proposed that the directors should adopt 1t

Notice of a proposed directors' written resolution must be given m writing to each
eligible director

Any decision which a persen giving notice of a proposed directors' written resolutton
takes regarding the process of adopting that resolution must be taken reasonably in
good faith

A proposed directors' written resolution 15 adopted when all the eligible directors have
signed one or more copies of it, provided that those eligible directors would have
formed a quorum at a meeting held to pass such resolution

It 15 immatenal whether any director signs the resolution before or after the time by
which the notice proposed that it should be adopted

Once a directors’ written resolution has been adopted, it must be treated as if 1t had
been a decision taken at a directors' meeting 1n accordance with the Articles

Calling a Meeting of the Directors

In Model Article 9(3) the words ", but need not be in writing” shall be deleted and
replaced with the words "in writing"
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GLCH and Revera Directors

Grace Lodge Care Holdings Sa rl (and 1ts successors and assigns) shall, n
accordance with Article 11 2, be entitled, as an indirect shareholder of the Company,
to appoint three directors of the Company (the "GLCH Directors"), pursuant to the
terms of a sharcholders agreement between, amongst others, Grace Lodge Care
Holdings S ar | and Revera UK Holdings Ltd

Revera UK Holdings Ltd (and 1ts successors and assigns) shall, in accordance with
Article 11 3, be entitled , as an indirect shareholder of the Company, to appoint two
directors of the Company (the "Revera Directors"), pursuani to the terms of a
shareholders agreement between, amongst others, Grace Lodge Care Holdings Sar |
and Revera UK Holdings Ltd

Chairman at a Directors' Meeting

If the number of votes for and against a proposal at a meeting of directors are equal,
the chairman or other director chairing the meeting shall not have a casting vote

Quorum at a Directors' Meeting

Subject to Article 7 3, the quorum for the transaction of business at a meeting of
directors 1s a majority of the directors of the Company, one of whom must be a GLCH
Director and one whom must be a Revera Director

If no such quorum 1s present within an hour following the tme at which a meeting of
the directors 1s to take place, that meeting shall stand adjourned to the same day in the
immediately following week (or, 1f that day 1s not a business day, the next following
busmess day)

For the purposes of any meeting (or part of a meeting) held pursuant to Article 8 to
authonise a director's conflict, if there 15 only one eligible director in office other than
the conflicted directors, the quorum for such meeting (or part of a meeting) shall be
one ehigible director

Transactions or Other Arrangements with the Company

Subject to sections 177(5) and (6) and secticns 182(5) and (6) of the Act and provided
he has declared the nature and extent of his interest 1in accordance with the
requirements of the Companies Acts, a director who 1s 1n any way, whether directly or
indirectly, mterested in an existing or proposed transaction or arrangement with the
Company

{a) may be a party to, or otherwise nterested in, any transaction or arrangement
with the Company or m which the Company 1s otherwise {directly or
ndirectly) mnterested,

(b) shall be an ehigible director for the purposes of any proposed decision of the
directors (or committee of directors) in respect of such transaction or
arrangement or proposed transaction or arrangement 1n which he 1s interested,
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(c) shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate 1n any written resolution procedure, n respect of such
transaction or arrangement or proposed transaction or arrangement 1in which he
15 interested,

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

(e) may be a director or other officer of, or employed by, or a party to a transaction
or arrangement with, or otherwise interested in, any body corporate n which
the Company 1s otherwise (directly or indirectly) interested, and

49 shall not, save as he may otherwise agree, be accountable to the Company for
any benefit which he {or a person connected with him (as defined in section
252 of the Act)) derives from any such transaction or arrangement or from any
such office or employment or from any interest in any such body corporate and
no such transaction or arrangement shall be hable 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

9 Acceptance of Benefits from Third Parties

Each director may accept any benefits from a third party which are conferred by
reason of his being a director or his deing (or not doing) anything as a director,
provided that such benefits conferred by such third party on such director (whether in
cash or otherwise) are less than any Iimut 1n value set by the group policy of any
shareholder for the time being holding a maonty of the ordinary shares of the
Company For the purposes of section 176(4) of the Act, any aggrepated benefits
conferred by a third party for the relevant financial year below this value shail not be
regarded as hkely to give rise to a conflict of interest

10 Directors' Conflicts of Interest

101 The directors may, in accordance with the requirements set out 1n this Article,
authorise any matter or situation proposed to them by any director which would, 1f not
authorised, mnvolve a director breaching his duty under section 175 of the Act to avoud
conflicts of interest {a "Conflict")

102  Any anthonsation under this Article wiil be effective only 1f

(a) the matter in question shall have been proposed by any director for
consideration at a meeting of directors in the same way that any other matter
may be proposed to the directors under the provisions of these Articles or in
such other manner as the directors may determine,

(b)  any requirement as to the quorum at the meeting of the directors at which the
matter 1s constdered 1s met without counting the director in question, and

(©) the matter was agreed to without his voting or would have been agreed to if his
vote had not been counted
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103 Any authornisation of a Conflict under this Article may (whether at the time of giving
the authorisation or subsequently)

(a) extend to any actual or potential conflict of interest which may reasonably be
expected to arise out of the matter so authorised,

(b) be subject to such terms and for such duration, or impose such limits or
conditions as the directors may determine, and

() be terminated ot vaned by the directors at any time

This will not affect anything done by the director m accordance with the terms of the
authorisation prior to such termination or variation

104 In authorising a Conflict the directors may decide (whether at the time of giving the
authorisation or subsequently) that 1f a director has obtained any information through
his involvement in the Conflict otherwise than as a director of the Company and 1n
respect of which he owes a duty of confidentiality to another person, the director 15
under no obligation to

(a) disclose such information to the directors or to any director or other officer or
employee of the Company, or

(b) use or apply any such information in performing his duties as a director

105  Where the directors authorise a Conflict they may (whether at the time of giving the
authorisation or subsequently) provide, without limitation, that the director

{a) 15 excluded from discussions (whether at meetings of directors or otherwise)
related to the conflict,

(b) 1s not given any documents or other information relating to the Conflict, and

(c) may or may not vote (or may or may not be counted in the quorum) at any
future meeting of directors 1n relation to any resolution relating to the Confhict

106  Where the directors authorise a Conflict

(a) the director will be obliged to conduct mmself 1n accordance with any terms
imposed by the directors in relation to the Conflict and

(by  the director will not infringe any duty he owes to the Company by virtue of
sectrons 171 to 177 (inclusive) of the Act provided he acts in accordance with
such terms, limits and conditions (1f any) as the directors impose in respect of
its authorisation

107 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 directors or by
the Company in general meeting (subject in each case to any terms, limits or
conditions attaching to that authorisation) and no contract shall be liable to be avoided
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on such grounds
11 Appointment and Removal of Directors

111 In any case where, as a result of death or bankruptcy, the Company has no
shareholders and no directors, the transmittee(s) of the last shareholder to have died or
to have a bankruptcy order made against him (as the case may be) have the night, by
notice n writing, to appoint a natural person (including a transamttee who 1s a natural
person), who 1s willing to act and 1s permtted to do so, to be a director

112 Grace Lodge Care Holdings Sa r1 may by notice to the Company remove from
office any or all of the GLCH Directors and may 1in like manner appoint any persoen or
persons as a director or directors of the Company to replace such GLCH Director
Any such notice shall be in wniting and signed by or on behalf of Grace Lodge Care
Holdings 8§ 4 r| and shall take effect on and from the time at which 1t 1s received at
the office or handed to the chairman of any meeting of the directors

113 Revera UK Holdings Ltd may by notice to the Company remove from office any or
all of the Revera Durectors and may in like manner appoint any person or persons as a
director or directors of the Company to replace such Revera Director Any such
notice shall be i wrniting and signed by or on behalf of Revera UK Holdings Lid and
shall take effect on and from the time at which 1t 1s received at the office or handed to
the chairman of any meeting of the directors

12 Appointment and Removal of Alternate Directors

121  Any directer (an "appointor") may appoint as an alternate any other director, or any
other person approved by resclution of the directors, to

(a) exercise that director's powers, and
{b) carry out that director's responsibilities,

n relation to the taking of decisions by the directors, 1n the absence of the alternate's
appointor.

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

123 The notice must

(a) identify the proposed alternate, and

(b) in the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate is willing to act as the alternate of
the director giving the notice

13 Rights and Responsibilities of Alternate Directors

131  An alternate director may act as alternate director to more than one director and has
the same rights m relation to any decision of the directors as the alternate’s appointor
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Except as the Articles specify otherwise, alternate directors
(a) are deemed for all purposes to be directors,
(b) are liable for their own acts and omissions,
() are subject to the same restrictions as their appointors, and
(d) are not deemed to be agents of or for their appointors

and, 1n particular (without hmitation), each alternate director shall be entitled to
recerve notice of all meetings of directors and of all meetings of commuttees of
directors of which his appointor 1s a member

A person who 15 an alternate director but not a director

(a) may be counted as participating for the purposes of determiming whether a
quorum 1s present (but only 1f that person's appointor 1s not participating},

{b) may participate 1n a unamimous decision of the directors (but only if his
appomtor 15 an elgible director in relation to that decision, but does not
participate), and

{©) shall not be counted as more than one director for the purposes of Articles
13 3(a) and (b)

A director who 1s also an alternate director 1s entitled, in the absence of his appointor,
to a separate vote on behalf of his appointor, 1n additton to his own vote on any
decision of the directors (provided that his appointor 1s an eligible director in relation
to that decision)

An alternate director 1s not entitled to recerve any remuneration from the company for
serving as an alternate director except such part of the alternate's appointor's
remuneration as the appointor may direct by notice in writing made to the Company

Termination of Alternate Directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate's appomntor revekes the appointment by notice to the
company n writing specifymg when 1t 15 to terminate

)] on the occurrence, 1n relation to the alternate, of any event which, 1f 1t occurred
in relation to the alternate's appointor, would result in the termination of the
appointor's appointment as a director,

) on the death of the alternate's appointor, or

(d) when the alternate's appointor's appointment as a director terminates

Directors' Expenses
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Model Article 20 shall be amended by the insertion of the words "(including alternate
directors) and (if any) the secretary” before the words "propetly incur”

16 Secretary

The directors may (but need not) appoint any person who 1s willing to act as the
secretary for such term, at such remuneration and upon such condrtions as they may
think fit and from time to time remove such person and, 1f the directors so decide,
appoint a replacement, in each case by a decision of the directors

SHARES AND SHARE CAPITAL
17 Shares

171 Subject to obtaining any prior authorisations required by law or by any other
provision of these Articles, the share capital of the Company shall comprise ordinary
shares The ordinary shares shall entitle their holders to the respective rights and
privileges and subject them to the respective restnctions and provisions contained in
these Articles and have attached to them full voting, dividend and capital distribution
rights (including on a winding up) The shares do not confer any rights on
redemption

172 The power granted to the directors by section 550 of the Act shall not apply to the
Company

18 Company's lien over shares
18 1  The company has a hen (the "company’s lien") over
(a) every share which 1s partly paid for any part of
(1) that share’s nomnal value, and
(in any premium at which it was 1ssued,
which has not been paid to the company, and which 1s payable immediately or
at some time 1n the future, whether or not a call notice has been sent 1n respect

ofit, and

{b) all shares (whether partly or fully paid) registered 1n the name of any person
indebted or under any hability to the Company, whether he 15 the sole holder
of such shares or one of several joint holders {(in which case such lien shall
extend to all moneys presently payable by him or his estate to the Company)

182 The company’s lien over a share
(a) takes priority over any third party’s interest in that share, and
(b) extends to any dividend or other money payable by the company n respect of

that share and (1f the lien 1s enforced and the share 1s sold by the company) the
proceeds of sale of that share
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183  The directors may at any time decide that a share which 1s or would otherwise be
subject to the company’s lien shall not be subject to 1t, either wholly or 1n part

19 Enforcement of the company’s lien

191  Subject to the provistons of this Article, 1if

(a)
(b)

a lien enforcement notice has been given 1n respect of a share, and

the person to whom the notice was given has farled to comply with it,

the company may sell that share 1n such manner as the directors decide

192 A hen enforcement notice

(2)

)
©
@

(e)

may only be given 1n respect of a share which 1s subject to the company’s lien,
in respect of which a sum 1s payable and the due date for payment of that sum
has passed,

must specify the share concerned,
must require payment of the sum payable within 14 days of the notice,

must be addressed either to the holder of the share or to a person entitled to it
by reason of the holder’s death, bankruptcy or otherwise, and

must state the company’s mtention to sell the share if the notice 1s not
complied with

193  Where shares are sold under this Article

(2)

()

the directors may authorise any person to execute an tnstrument of transfer of
the shares to the purchaser or a person nominated by the purchaser, and

the transferee 1s not bound to see to the application of the consideration, and
the transferee’s title 1s not affected by any irregulanty in or invahdity of the
process leading to the sale

194 The net proceeds of any such sale (after payment of the costs of sale and any other
costs of enforcing the lien) must be applied

(a)

(b)

first, 1n payment of so much of the sum for which the lien exists as was
payable at the date of the lien enforcement notice,

second, to the person entitled to the shares at the date of the sale, but only after
the certificate for the shares sold has been surrendered to the company for
cancellation or a suitable indemnity has been given for any lost certificates,
and subject to a lien equivalent to the company’s lien over the shares before
the sale for any money payable in respect of the shares after the date of the
lien enforcement notice

195 A statutory declaration by a director or the company secretary that the declarant 1s a
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20

201

202

203

204

21

211

2i2
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22

director or the company secretary and that a share has been sold to sausfy the
company’s lien on a specified date

(a) 1s conclusive evidence of the facts stated n 1t as against all persons claiming to
be entitled to the share, and

(b)  subject to comphance with any other formalities of transfer required by the
Articles or by law, constitutes a good title to the share

Call notices

Subject to the Articles and the terms on which shares are allotted, the directors may
send a notice (a "call notice™) to a member requiring the member to pay the company
a specified sum of money (a "call") which 1s payable n respect of shares which that
member holds at the date when the directors decide to send the call notice

A call notice

(a) may not require a member to pay a call which exceeds the total sum unpaid on
that member’s shares (whether as to the share’s nominal value or any amount
payable to the company by way of premum),

(b) must state when and how any call to which it relates 1t 1s to be paid, and

(©) may permut or require the call to be paid by instalments

A member must comply with the requirements of a call notice, but no member 15
obliged to pay any call before 14 days have passed since the notice was sent

Before the company has received any call due under a call notice the directors may
(@) revoke it wholly or in part, or

(b) specify a later time for payment than 1s specified 1n the notice, by a further
notice In writing to the member 1n respect of whose shares the call 1s made

Laability to pay calls

Liability to pay a call 1s not extingwished or transferred by transferring the shares in
respect of which 1t 1s required to be pard

Jomnt holders of a share are jointly and severatly Lable to pay all calls in respect of
that share

Subject to the terms on which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require them

(a) to pay calls which are not the same, or
{b) to pay calls at different times

When call notice need not be issued

11
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A call notice need not be 1ssued 1n respect of sums which are specified, in the terms
on which a share 15 15sued, as being payable to the company 1n respect of that share
(whether 1n respect of nominal value or premium)

(a) on allotment,
(b) on the occurrence of a particular event, or
() on a date fixed by or in accordance with the terms of 1ssue

But if the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned 1s treated in all respects as having failed to comply with
a call notice n respect of that sum, and 1s hable to the same consequences as regards
the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences
If a person 1s hable to pay a call and fails to do so by the call payment date
(a) the directors may 1ssue a notice of intended forfeiture to that person, and

)] until the call 1s paid, that person must pay the company interest on the call
from the call payment date at the relevant rate

For the purposes of this Article

(a) the "call payment date” 1s the time when the call notice states that a call 1s
payable, unless the directors give a notice specifying a later date, in which
case the “call payment date™ 15 that later date,

(b) the "relevant rate” 1s

)] the rate fixed by the terms on which the share in respect of which the
call 15 due was allotted,

{n) such other rate as was fixed 1n the call notice which required payment
of the call, or has otherwise been determined by the directors, or

(1) 1fnorate 1s fixed 1n either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Commuttee of the Bank of England in
connection with 1ts responsibilities under Part 2 of the Bank of England Act 1998

The directors may waive any obligation to pay interest on a call wholly or in part
Notice of intended forfeiture
A notice of intended forfeiture

(a) may be sent in respect of any share in respect of which a call has not been paid
as required by a call notice,

12
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26

261

262

263

(b) must be sent to the holder of that share or to a person entitled to it by reason of
the holder’s death, bankruptcy or otherwise,

(c) must require payment of the call and any accrued interest by a date which 1s
not less than 14 days after the date of the notice,

(d) must state how the payment 15 to be made, and

(e) must state that 1f the notice 15 not complied with, the shares in respect of which
the call 1s payable will be Liable to be forfeited

Directors’ power to forfeit shares

If a notice of intended forferture 1s not comphed with before the date by which
payment of the call 1s required 1n the notice of intended forfeiture, the directors may
decide that any share 1n respect of which 1t was given 1s forfeited, and the forfeiture 1s
to include all dividends or other moneys payable 1n respect of the forfeited shares and
not paid before the forfeiture

Effect of forfeiture

Subject to the Articles, the forferture of a share extinguishes

(a) all interests n that share, and all claims and demands against the company 1n
respect of 1t, and

(b) all other rights and lhabilities incidental to the share as between the person
whose share 1t was prior to the forfeiture and the company

Any share which 1s forfeited 1n accordance with the Articles

(a) 1s deemned to have been forfeited when the directors decide that 1t 1s forfeited,
(b) 15 deemed to be the property of the company, and

(c) may be sold, re-allotted or otherwise disposed of as the directors think fit

1f a person’s shares have been forferted

(a) the company must send that person notice that forfeiture has occurred and
record it 1n the register of members,

(b) that person ceases to be a member in respect of those shares,

(c) that person must surrender the certificate for the shares forfeited to the
company for cancellation,

(d) that person remains liable to the company for all sums payable by that person

under the Articles at the date of forfeiture in respect of those shares, including
any interest {(whether accrued before or after the date of forferture), and

13
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27

27.1

272

273

274

28

281

282

(e) the directors may waive payment of such sums wholly or 1n part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration recerved on their disposal

At any time before the company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls and interest due in respect of 1t
and on such other terms as they think fit

Procedure following forfeiture

If a forferted share 1s to be disposed of by being transferred, the company may receive
the consideration for the transfer and the directors may authorise any person to
execute the instrument of transfer

A statutory declaration by a director or the company secretary that the declarant 15 a
director or the company secretary and that a share has been forfeited on a specified
date

(a) 1s conclusive evidence of the facts stated 1n 1t as against all persons claiming to
be entitled to the share, and

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

A person to whom a forfeited share 1s transferred 1s not bound to see to the application
of the consideration (1f any) nor 1s that person’s title to the share affected by any
wregularity 1n or mvalidity of the process leading to the forfeiture or transfer of the
share

If the company sells a forfeited share, the person who held 1t prior to its forferture 1s
entitted to receive from the company the proceeds of such sale, net of any
commiussion, and excluding any amount which

(a) was, or would have become, payable, and

{t)  had not, when that share was forfeited, been paid by that person n respect of
that share, but no interest 15 pavable to such a person in respect of such
proceeds and the company 1s not required to account for any money c¢arned on
them

Surrender of shares

A member may surrender any share

(a) 1n respect of which the directors may 1ssue a notice of intended forferture,

{b) which the directors may forfeit, or

{©) which has been forfeited

The directors may accept the surrender of any such share
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283

284

29

30

31

312

32

321

322

33

331

The effect of surrender on a share 1s the same as the effect of forfeiture on that share

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

Replacement Share Certificates

In Model Article 25(2)(c), the words "evidence, indemmty and the payment of a
reasonable fee" shall be deleted and replaced with the words "evidence, indemnity and
the payment of the Company's reasonable expenses"

Transfer of Shares

Subject to section 771 of the Act, the directors may, in their absolute discretion, and
shall 1f the proposed transfer 1s subject to transfer restrictions agreed by the
shareholders of the Company or the sharecholders of any parent undertaking of the
Company and which have not been (unless otherwise permitied by such
arrangements) complied with by the transferor, refuse to register the transfer of a
share te any person, whether or not 1t 1s a fully paid share or a share on which the
Company has a lien, and 1f they do so, the instrument of transfer must be returned to
the transferee with the notice of refusal unless they suspect that the proposed transfer
may be fraudulent

Transmission of Shares

Model Article 27(3) shall be amended by the insertion of the words *, subject to
Article 11," after the word "But"

Model Article 29 shall be amended by the insertion of the words ", or the name of any
person nominated under Model Article 27(2)," after the words "the transmuittee's
name"

Dividends

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

The Company shall not be responsible for any sums lost or delayed 1n the course of
any payment of dividends

(a) through any bank or transfer system, or

) where the payment 1s made by such other means as the shareholder may direct,
where the Company has acted on any such directions,

and Model Article 31(1) 1s supplemented accordingly
DECISION MAKING BY SHAREHOLDERS
Poll Votes

A poll may be demanded ay any general meeting by any qualifying person (as defined

15
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332

34

341

342

33

351

352

n section 318 of the Act) present and entitied 1o vote at the meeting

Model Article 44(3) shall be amended by the nserfion 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

Model Article 45(1)(d) shall be deleted and replaced with the words "is delivered 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 n accordance with any instructions contained in the notice of the
general meeting (or adjourned meeting) to which they relate”

Model Article 45(1) shall be amended by the insertion of the words "and a proxy
notice which 1s not dehivered mm such manner shall be invalid, unless the directors, in
their discretion, accept the notice at any time before the meeting” as a new paragraph
at the end of that article

ADMINISTRATIVE ARRANGEMENTS
Means of Communication to be used

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

(a) if properly addressed and sent by prepa:d United Kingdom first class post to an
address 1n the Umted Kingdom, 48 hours after 1t was posted (or five business
days after posting to an address outside the United Kingdom or from outside
the united Kingdom to an address within the United Kingdom, 1f {in each case)
sent by reputable intermational overnight courier addressed to the intended
recipient, provided that delivery within five busiess days was guaranteed at
the time of sending and the sending party receives a confirmation of delivery
from the courier service provider),

{b) if properly addressed and dehivered 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) if sent or supplied by means of a website, when the matenial 15 first made
available on the website or (1f later) when the recipient receives (or 1s deemed
to have recerved) notice of the fact that the matenial 15 available on the website

For the purposes of this Article, no account shall be taken of any part of a day that 15
not a business day

In proving that any notice, document or other information was properly addressed, 1t

shall be sufficient to show that the notice, document or other information was
delivered to an address permirtted for the purpose by the Act
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36

361

362

363

37

371

372

Indemnity

Subject to Article 36 2, but without prejudice to any indemnity to which a relevant
officer 1s otherwise entitled

(a)

®)

each relevant officer shall be indemnified out of the Company's assets agamst
all costs, charges, losses, expenses and liabilities incurred by him as a relevant
officer

o in the actual or purported execution and/or discharge of his duties, or
1n relation to them; and

(1) m relation to the Company's (or any associated company's) activities as
trustee of an occupational pension scheme (as defined in section 235(6)
of the Act),

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

the Company may provide any relevant officer with funds to meet expenditure
mcurred or to be incurred by him in connection with any proceedings or
application referred to 1n Article 36 1(a) and otherwise may take any action to
enable any such relevant officer to avoid incurnng such expenditure

Thus article does not authorise any mdemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this Article

(a)

(b)

companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate, and

a "relevant officer” means any director or other officer or former director or
other officer of the Company or an associated company (ncluding any
company which 1s a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act, but excluding in each case any person engaged by the
Company (or associated company) as auditor (whether or not he 1s also a
director or other officer), to the extent he acts in his capacity as auditor)

Insurance

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
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(a)

(%)
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a "relevant officer" means any director or other officer or former director or
other officer of the Company or an associated company (including any
company which 1s a trustee of an occupational pension scheme (as defined by
section 235(6) of the Act), but excluding in each case any person engaged by
the Company (or associated company) as auditor (whether or not he is also a
director or other officer), to the extent he acts in his capacity as auditor),

a "relevant loss" means any loss or Liability which has or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers m
relation 1o the company, any associated company or any pension fund or
employees' share scheme of the Company or associated company, and

companies are assoclated 1f one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate
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SCHEDULE 1
PartI
For the purposes of this Schedule 1

"Deveo Development Loans" means the Future Deveo Development Loans and the Existing
Devco Development Loans

"Deveo Development Loan Agreements” means the Future Devco Development Loan
Agreements and the Existing Devco Development [oan Agreements

"Development Opportunity” means all ongeing and future opportumities to acquire, own,
develop or operate semuor living/care home properties and facilities 1n the United Kingdom
directly or indirectly with Patron, Noosa Framework Sa rl or Daniel Kay and Tim Street
pursuant to the DPFA Existing Pipeline Agreement or

"Dispositions” means the sale, transfer, assignment, 1ssuance, disposition, grant of any rights
n or over or encumbering of, or agreement to sell, transfer, assign, 1ssue, dispose of or
encumber, any Interests

"DPFA Existing Pipeline Agreement" means the Development Partnership Framework
Agreement Re The Pipeline Sites, as amended by a deed of variation dated 3 February 2015,
with respect to the development and purchase of the eleven (11) specified care homes hsted
therein

"DPFA Future Pipeline Agreement” means the Development Partnership Framework
Agreement Re New Sites as amended by a deed of variation dated 3 February 2015, under
which HCN UK and Noosa Framework S & r1 have agreed to work together to 1dentify sites
and develop care homes on such sites 1n the United Kingdom

"Existing Deveo Development Loan Agreements” means the loan agreements by which the
acquisition and development of the Existing Pipeline Sites will be financed

"Existmg Deveco Development Loans" means the loans by which the acqusition and
development of the Existing Pipeline Sites will be financed

"Existing Pipeline Sites” means the eleven (11) specified care homes histed in the DPFA
Existing Pipeline Agreement

"Existing Portfolio 1B Loan Agreements" means the Revera Existing Portfolio IB Loan
Agreement and the Finco Existing Portfolio IB Loan Agreements

"Existing Portfolio Sites" means the thirteen (13) care homes 1n the United Kingdom owned
by Propco

"Finco Existing Noosa Development 1B Loan Agreements" means the loan agreements

relating to the Existing Pipeline Sites and made between SIPL Finco (as lender) and Propco
(as borrower)
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"Fico Existing Portfolio IB Loan Agreement" means the £250,000,000 interest-bearing
facility agreement dated 31 March 2015 and made between SIPL Finco (as lender) and
Propco (as borrower)

"Finco Noosa Development IB Loan Agreements" means
(a) the Finco Existing Noosa Development 1B Loan Agreements, and

(b) each loan agreement entered nto between SIPL Finco (as lender) and Propco (as
borrower) for the purpose of funding SIPL Finco's proportion of any Propco Future
Development Loan Agreement,

to the extent such agreement does not relate to a Rejected Site or a Relevant Site (as such
term 1s defined in the Shareholders’ Agreement)

"Future Deveo Development Loans" means the loans to finance the development of the
Future Pipeline Sites

"Future Devco Development Loan Agreements" means the loan agreements to finance the
development of the Future Pipeline Sites

"Future Pipeline Sites” means sites 1dentified by HCN UK and Noosa Development Limited
and on which both have agreed to work together to develop care homes, pursuant to the terms
of the DPFA Future Pipeline Agreement

"Opeo” means Grace Lodge Care Operating Sarl
"Gracewell Group" means Opco, Propco and each of their subsidiaries
"HCN" means Health Care REIT, Inc

"HCN Interest Free Loan Agreement" means the interest-free loan agreement dated on or
about the date of thus Agreement and made between HCN (as lender) and Propco (as
borrower)

"HCN UK" means HCN UK Investments Limited
"Insolvency" means the occurrence of one or more of the following events
(a) 1f the Company shall

) be wound-up, struck-off, dissclved or hiquidated, or become subject to
the provisions of any federal or national law or state law or statute
governing the wind-up, dissolution or liquidation of any type of
corporate entity or partnership or any successor legislation thereto or
have 1ts existence termunated or have any resolution passed therefor,

(1)  be the subject of insolvency proceedings (fatllite), the suspension of
payments (sursis de paremens), a judicial hqudation (hquudation
Judiciaire), a controlled management (gestion controlee) or
homologating voluntary arrangements that the relevant party would
have entered 1nto with s creditors (concordat préventif de failiite),
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(i)  make a general assignment for the benefit of #s creditors or a proposal
or file a notice of intention to make a proposal under applicable law or
file a voluntary petition or have an involuntary petition filed against 1t
under applicable law or be adjudged by a court of competent
Jurisdiction to be bankrupt or insolvent or acknowledge its insolvency
In writing, or

(tv)  apply for protection or propose a compromise or arrangement under
apphcable law federal or national law or state law or statute or any
successor legislation thereto or shall file any petition, application or
answer seeking any re-organization, arrangement, COmposition, re-
adjustment, Liquidation, dissolution or similar relief for itself under any
present or future law relating to bankruptcy, insolvency, or other rehef
for debtors or for the benefit of creditors, or

(b) 1f a court of competent jurisdiction enters an order, judgment or decree approving a
petitton or application filed aganst the Company secking any reorgarmization,
arrangement, composition, re-adjustment, administranon, hquidation, dissolution,
winding-up, termination of existence, declaration of bankruptcy or insolvency or
stmilar relief under any present or future law relating to bankruptcy, insolvency or
other rehef for or agaimst debtors generally and (1) the Company shall acquiesce 1n
the entering of such order, judgment or decree, or (1) 1f there 1s no such acquiescence,
the order, judgment or decree remaimns unvacated or unstayed for an aggregate of
forty-five (45) calendar days (whether or not consecutive) from the date of entry
thereof, or

(c) 1f any trustee in bankruptcy, administrator, receiver, recetver and manager, Liquidator
or any other officer with similar powers 13 appomted for the Company and (1) the
Company shall consent to or acquiescence n such appointment, or (n) 1f there 1s no
such acquiescence or consent, such appointment remains unvacated or unstayed for an
aggregate of forty-five (45) calendar days (whether or not consecutive) from the date
of appomntment

"Interest Free Loan Agreements" means the HCN Interest Free Loan Agreement and the
Revera Interest Free Loan Agreement

"Interests" means the Shares and/or L.oans and/or any interest therein or derived from them

"Lease Agreements” means the agreements between Opco and Propco pursuant to which the
Existing Portfolio Sites are operated by Opco

"Loan Agreements"” means (1) the Propco Development Loan Agreements, (1) the Noosa
Development IB Loan Agreements, (111) the Existing Portfolio IB Loan Agreements, (1v) the
Interest Free Loan Agreements, and (v) any other document designated, from time to time, by
HCN UK and Revera UK jointly as a "Loan Agreement”

"Loans" means (1) the Devco Development Loans, (11) the Propco Development Loans, (11i)
the Existing Portfolio IB Loans, (1v) the Interest Free Loans, and (v) the Noosa Development
[B Loans
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"Management Agreements” means the agreements pursuant to which the Existing Portfolio
Sites are managed on behalf of Opco by Gracewell Healthcare Limited

"Noosa Development IB Loan Agreements” means the Finco Noosa Development IB Loan
Agreements and the Revera Noosa Development IB Loan Agreements

"Patron” means Patron Healthcare LP

"Pipehne Sites Purchase Agreements" means the share purchase agreements for the
acquisition of the Existing Pipeline Sites

"Person" means and includes individuals, corporations, limited partnerships, general
partnerships, joint stock companies or associations, jotnt ventures, associations, consortiums,
companies, trusts, banks, trust companies, governments, regulatory authorittes, governmental
departments, agencies, commissions, boards, tribunals or courts, or other entities

"Propco" means Gracewell Properties Holding Sar|

"Propco Development Loans” means the Propco Future Development Loans and the Popeo
Existing Development Loans

"Propco Development Loan Agreements” means the Propco Existing Development 1.0an
Agreements and the Propco Future Development Loan Agreements

"Propco Existing Development Loan Agreements” means the loan agreements relating to
the Existing Pipeline Sites made between Propco (as lender) and SIPL Finco (as borrower)

"Propco Existing Development Loans" means the loans relating to the Existing Pipeline
Sites made between Propco (as lender) and SIPL Finco (as borrower)

"Propco Future Development Loan Agreements" means the further loan agreements
between Propeo and SIPL Finco

"Propco Future Development Loans" means the further loans between Propco and SIPL
Finco to finance the Future Deveo Development Loans

"Properties” means the Existing Portfolio Sites, Exasting Pipeline Sites and the Future
Pipelme Sites or any other properties or sites acquired or to be acquired by any member of
the Gracewell Group

"Rejected Site" means any Future Pipeline Site in which Revera UK declines to participate
and co-mvest or fails to notify HCN UK of its decision to co-invest and participate within the
appropnate time periods for such notification {(as agreed between Revera UK and HCN UK),
or any Future Pipeline Site in which Revera UK's interest therein has been bought out by
HCN or HCN UK

"Revera" means Revera, Inc
"Revera Existing Noosa Development IB Loan Agreements" means the loan agreements

between Revera UK and Propco for the purposes of funding Revera UK's proportion of the
Propco Future Development Loan Agreements
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"Revera Existing Portfolio IB Leoan Agreements" means the eleven loan agreements
relating to the Existing Pipeline Sites made between Revera UK (as lender) and Propco (as
borrower)

"Revera Interest Free Loan Agreement” means the interest-free loan agreement dated on or
about the date of this Agreement and made between Revera UK (as lender) and Propco (as
borrower)

"Revera Noosa Development IB Loan Agreements" means
(a) the Revera Existing Noosa Development 1B Loan Agreements, and

(b) each loan agreement entered into between Revera UK (as lender) and Propco (as
borrower) for the purpose of funding Revera UK's proportion of any Propco Future
Develepment Loan Agreement,

to the extent such agreement does not relate to a Rejected Site or a site with respect to which
either HCN UK or Revera UK has been bought out by the other (on terms mutually agreed
between them)

"Revera UK" means Revera UK Holdings Ltd

"Shareholders' Agreement" means the agreement entered into between HCN, SIPL Finco,
HCN UK, HCN UK Holdco Limited, HCN UK Investments Limited, Revera, Revera UK,
Grace Lodge Care Holdings S 4 r 1, Opco and Propco on 1 July 2015 and which governs the
manner 1in whrch the conduct and affairs of the Company are to be conducted

"Shares" means, 1n respect of the Company

(a) common shares and any and all other shares or member interests, as the case may be,
in the capital thereof,

(b) any other securities into which such shares or interests may be converted, exchanged,
reclassified, redesignated, subdivided, consolidated or otherwise changed from time to
time,

(c) any securities of any successor corporation to or corporation continuing from the
predecessor into which those shares, interests or other securities may be changed or
which they may become as a result of any amalgamation, continuance, merger,
consolidation, plan of arrangement or reorganization, statutory or otherwise, and

(d) any secunties received as a stock dividend or other distribution on or 1n respect of
those shares, interests, or other securities

"SIPL Finco"” means SIPL FincoSarl

"SPAs" means all share purchase agreements entered into by HCN UK 1n respect of a Future
Pipeline Site and the Pipeline Sites Purchase Agreements

Unless the context otherwise requires. words in the singular include the plural and vice versa
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Part I1

Any decision in relation to any of the following matters

1

2

11

12

The sale of all or substantially all of the assets of the Company

The acqusition or development of any asset (with a value or cost in excess of
£165,000 1n the aggregate and to the extent acquired outside of the ordinary course of
business), facthty, site or property (including the Properties but excluding the Existing
Pipeline Sites but subject to paragraph (3) below)

Any deviation of more than the greater of £66,000 and five (5) per cent of any line
item or 1n the aggregate of any operating or development budgets, annual operating or
capital expenditure budgets of the Company or otherwise with respect to the
Properties (including the Existing Pipeline Sites but excluding any Rejected Site)

Entry into any agreements for the operation and management of any of the Properties
or facilities {other than those with Gracewell Healthcare Limited or Sunrise UK
Holdeo Limited which are in the form of the Management Agreements)

Incurring financial indebtedness from any Person, other than

(a) financial indebtedness incurred by the Company from another member of the
Gracewell Group, and

(b) under any Loan Agreement

Providing a guarantee for the obligations of any Person, other than a guarantee 1n
respect of the obligations of another member of the Gracewell Group

Entry into contracts or arrangements with HCN or Revera or their respective affiliates
(except as otherwise permitted by or approved under paragraphs 4, 5 or 6),

Direct and indirect Dispositions of any Interest to which the Company 1s party
(subject to Dispositions as permitted herein)

An event of Insolvency or engaging m any corporate restructurings or
recapitalizations or hquidation or rationalisation of the Company

Any additional capital calls (other than with respect to any capital calls required to
merementally finance or fund a Development Opportunity that has been approved by
both HCN UK and Revera UK)

Entry into material leases or agreements or arrangements mvolving in excess of
£165,000 annually or £165,000 1n the aggregate (except as otherwise permitted by or
approved under paragraphs 4 or 6)

Setting reserves

Declaring or making dividends or distributions (including the distribution of
Dustributable Funds (as such term 1s defined in the Shareholders' Agreement))
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14

15

16

17

18

19

20

21

22

23

Electing or removing directors or managers or officers other than as provided in
Articles 11 — 14 (inclusive)

Making payments to directors, officers or managers

Any capital raising (debt or equity), except as otherwise permitted by paragraphs 5 or
22

Approval of any business plans, budgets (including operating, capital expenditure and
development) and entry into material amendments to such business plans er budgets

Any material amendments or variations or any payments m excess of £165,000
(aggregated for related items) relating to the Relevant Agreements (as such term 1s
defined in the Shareholders’ Agreement), the SPAs, the Loan Agreements, Lease
Agreements, the Devco Development Loan Agreements or the Transaction Security
(as the term 15 defined 1n each Devco Development Loan Agreement) (other than any
amendments or variations which (1) are made pursuant to the terms of any wntten
authority granted to the board by all the shareholders, and/or {n} do not, directly or
indirectly, adversely affect the nights of any member of the Gracewell Group or
Revera UK thereunder or are, i the opimon of HCN UK (acting reasonably),
administrative 1n nature)

The transfer, pursuant to the relevant Propce Development Loan Agreement, of any
asset over which security has been granted in respect of a Deveo Development Loan
or the giving of any nstruction to be given by Propco to SIPL Finco under a Propco
Development Loan Agreement n relation to SIPL Finco exercising (or refraining
from exercising) any of its rights or discretions under a Devco Development Loan
Agreement (including, without limatation, any night to enforce any security granted in
connection with that Devco Development Loan Agreement)

Any transfer, assignment or revocation of any material rights, material benefits or
matertal obhgations under the Relevant Agreements (as such term 1s defined in the
Shareholders" Agreement), the SPAs, the Loan Agreements, the Lease Agreements,
the Devco Development Loan Agreements, or the Transaction Security (as the term 1s
defined in each Development Loan Agreement).

Permitting the registration of any person as a shareholder of the Company other than
as expressly permutted by these Articles (except as approved under paragraph 16)

Increasing the amount of the 1ssued share capital, granting any option or other interest
(in the form of convertible securities or 1n any other form) over or in the Company's
share capital, redeeming or purchasing any of the Company's own shares or effecting
any other reorganisation of the Company's share capital

Any other decision designated, from time to time, by HCN UK and Revera UK jointly
as a "Matena! Decision”
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Part I11

No decision set out 1n Part [I to Schedule 1 shall be subject to Article 2 2(a) to the extent that
any of the following apply with respect to such decision

1

If and to the extent that the matter has specifically been approved as part of a business
plan or budget or to the extent it entails performance of contractual obligations under
the terms of a Loan Agreement, Relevant Agreement or Transaction Document (as
such terms are defined in the Shareholders’ Agreement)

In respect of a Relevant Site (as such term 1s defined in the Shareholders' Agreement),
mcluding 1in relation to the Propco Development Loan Agreement, Devco
Development Loan Agreement and SPA for that Relevant Site (as such term 1is
defined in the Shareholders’ Agreement)

In respect of a Rejected Site

Any payment, repayment, cancellation of any repayment obligation or commitment 1n
respect of financial indebtedness or set off made or deemed to be made under any
Transaction Document (as such term 15 defined in the Sharcholders' Agreement)
following any payment either (a) pursuant to a guarantee grven by HCN to Revera
UK, or (b) pursuant to a Buy-Out Right (as such term 1s defined in the Shareholders'
Agreement) of either HCN and HCN UK or Revera and Revera UK
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SCHEDULE 2

Any of the following matters

1

10

11

12

13

14

15

Altering 1n any respect the constitutional documents of the Company or the nghts
attaching to any of the shares or securities of the Company

Changing the auditors of the Company or the Company's financial year end

Amalgamating or merging with any company which 1s not a subsidiary of the
Company,

Making or permitting any matenal change to be made 1n the accounting policies and
principles in the preparation of financial staterents (audited or otherwise) and
management accounts except as may be required to ensure comphance with
Applicable Law

Altering the name or registered oftice of the Company

Adopting or amending any budget or management accounts 1n respect of any financial
year or project

Changing the nature of the business of the Company or commencing any new
business

Establishing or amending any profit-sharing, share option, bonus or other incentive
scheme of any nature for directors or managers or senior employees

Establishing or amending any pension scheme or granting any peunsion rights to any
director, manager, officer, employee, former director/manager, officer or senior
employee, or any member of any such person’s family

Entry into any agreements or arrangements outside the ordinary course of business of
the Company, in each case to the extent the value of such agreement or arrangement
15, In the reasonable opinion of the directors, expected to be 1n excess of £165,000,

Applying for the direct or indirect listing or trading of any shares or debt securities of
the Company on any stock exchange or market

Passing any resolution for the Company's winding up or presenting any petition for
their administration (unless the Company has become insolvent)

Creating or granting any encumbrance over the whole or any part of any business,
undertaking or assets or over any shares or securities or agreeing to do so

Instituting, settling or compromising any legal proceedings instituted or threatened or
subrmitting to arbitration or alternative dispute resolution relating to any dispute or
claim mvolving the Company with a value 1n excess of £66,000 (with all related
claims/disputes being aggregated for the purposes of this threshold) (other than
ordinary course collection actions)

Except as specifically provided for in any operating or development budgets, annual
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operating or capital expenditure budgets or any business plan of the Company which
has been approved i accordance with the terms of a shareholders agreement between
Health Care REIT, Inc, SIPL Finco Sa rl, HCN UK Holdco Limited, HCN UK
Investments Limited, Revera, Inc, Revera UK Holdings Ltd, Grace Lodge Care
Holdings 84 rl, Grace Lodge Care Operating Sa ri1 and Gracewell Properties
Holding Sarl, and except as provided for in a tax sharing agreement between Grace
Lodge Care Holdings Sa rl and Revera UK Holdings Ltd, any dealings,
relationships, arrangements or agreements between Health Care REIT, Inc or any of
its affiliates and the Company
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