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MBEMORANDUM OF ASSOCIATION
-of -

REDBROCK DAY NURRY LMITED

Each subscriber to this memeorandum of association wishes to form a company under the Companies Ad 2006 and
agrees to become a member of 1the company and (¢ take at least one share each.

Name of each subscriber Authentication by each subscriber

1. MrsHayley Chrigiine Donaldson

Dated this 24th Aprit 2014
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COMPANYNO. 09011220

1.1

THE QOMPANIESACT 2006

PRVATE COM PANY LIM ITED BY SHARES

ARTABESCF ASBO0ATION
-of -

AEDBRCOK DAY NURSERYLMITED

in rm
Inthese Articles.
"allernate” or “allernate director " hasthe meaninggven in article 15;
“appointor” hasthe meaninggiven in article 15;
"CA 2006" means the Companies Act 2006;
"call" hasthe meaning given in artide 27,
"cali nolice” hasthe meaninggiven in article 27;

"certificate” means a paper certificate {other than a share warrant) evidencing a persor's title to gpecified
shares or ot her securities;

"certificaied” in relation 10 a share, meansthat itisnot a share in respect of which a share warrant has been
issued andis current;

"Company’slien" has the meaning given in artide 25;

"eligble director” means a diredor who would be entitled to vote on the matter at a meeting of drectors
(but excluding any director whose vote isnot to be counted in regpedt of the particular matter);

"holder™ in relation to shares means the person whose name is enlered in the register of members as the
holder of the shares, or, in the case of a share in regped of which a share warrant has been issued (and not
cancelled), the person in possesson of thal warrant;

“lien enforcerment notice " hasthe meaning given in artide 26.2;

"member" hasthe meaning given in section 112 CA 2006;

"Model Artides” means the requlations comained in Schedule 1 to The (bmpanies (Model  Artides)
Regulations 2008;

"notice of intended forfeiture ™ hasthe meaninggiven in artide 31,

“partly paid” in relation to a share means that part of that share’s nominal value or any premium at which il
wasissued has not been paid to the company;
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"securities seal™ hasthe meaning given in artide 22.2; and

"uncerlificaled” in relalion 1o a share means that il is a hare in regped of which ashare warranl has been
issued andiscurrent.

Unless the contexd otherwise requires, other words or expressions contained in these articles bear the same
meaning as in the Mode! Artides and CA 2008, in each case as in force on the date when these arlides
become binding on the Company.

Headings in these articles are used for convenience only and shall not affect the construdtion or
interpretation of these artides

A reference in these artides to an "artide" is a reference 10 the relevant article of these artides unless
expressly provided otherwise.

Unless expressly provided otherwise, a reference to a statute, satulory provison or subordinate legsation
isareference to it asit isin force from time to time, taking account of :

(a) any subordinate legigation from time to time made under it; and

(b) any amendment or re-enactment and indudes any statule, Statutory provison or subordinale
legidation which it amends cr re-enacts

Any phrase in these artides or the Model Articles introduced by the terms "induding', "indude”, in

particular” or any similar expresdgon shall be construed as illusirative and shall not limit the sense of the
wordsprecedingthose terms

Qubject asprovided in these artidesthe Model Articies shall apply to the Company.

Model Arlides 8(2) 1o 8(4), 9(1), 12(3), 12(4), 14, 17(2), 21, 24{1), 24(2), 24(5), 26, 28{2), 44{4) and 46(3)
shall not apply to the Company

Decision-makin ir r
Model Articles 8 10 13 indusive do not apply so long asthe Company has only one direcior.

For the purposes of Model Article 8, a unanimous dedision of the directors may take the form of a written
resolution in accordance with arlicles 8 and 9 or may be in eleci roniciorm.

Where adecison of the diredtors is taken by electronic means, that decision mudl be recorded in permanent
form, €0 that it may be read with the naked eye.

A decison may nol be taken in accordance with Model Artide 8 if the eligible direciors would not have
formed a quorum al adiredors’ meeling

Callingdiredtors’ meelin
Any diredor may call adirectors’ meeting.
The company scretary (if any) mug call adirectors meeting f adiredor o requests

Adirectors meeting is called by giving notice of the meeting to the diredtors
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rum iregdors meetin

Model Artice 11(2) shall be read asif the final word was deleted and the words "two eligible directors” were
added initsplace.

For the purposes of any meeting (or part of & meeting) held in accordance with artide 11 to authorise a

director's conflid, if there is only one eligble director in office other than the conflided director(s), the
quorum for that meeling {or part ol a meeling) iscne eligible diredor.

Chairingdirectors’ meetings

The diredtors may gppoint other directors asdeputy or assidant chairmen to chair directors’ meetings in the
chairman's absence.

The diredors may terminate the appointment of the chairman, depuly or assstant chairman at any time.

If neither the chairman nor any director appointed generally to chair direclors meetings in the charman's
absence isparticpating in a meating within ten minutes of the time at which it was to start, the participating
directors mud appoint one of themselvesto chair it.

Mode! Articie 13(2) shall be read as if the words "to be counted” 10 "voling purposes” indusive were omitted
and the words "an eligible director for the purpeses of that meeting (or part of a meeting)” were added in
their place.

Voting at dir re' meelin

Sibject to the artides, a decison s taken a a diredors meeting by a majority ol the voles of the
partiopating directors

Sibjed tothe articles, each director participating in a direddors meating hasone vote.

S.bjed to the artides, if a director has an interest in an aciual or proposed ransaction or arrangement with
the Company:

(a) that director's alternate may not vote on any proposal relating to it uniess the interest has been duly
declared (if so required by section 177 or section 182 CA 2006); but

(b) this does not preclude the allernale from voling in relation 10 thal transachion or arrangement on
behalf of another appointor who does not have such an intered.

Pri ing clir > written resolution:

Any director may propose adirectors written resolution.

The company secretary (if any) must propose adiredtors' written resolution if adiredor so requesis
Adirectord written resolution isproposed by givingnotice of the proposed resolution to the directors.

Notice of a proposed directors written resolution must indicate:

(a) theproposed resolution; and

(b} thetimebywhich it is proposed thal the directors should adopt it.

Notice of a proposed directors written resolution must be given in wriling to each diredlor.

Any decision which a person giving nolice of a proposed diredors' written resolution takes regarding the

process of adopling thal resolution mud be taken reasonably in good faith.
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Adoption of diretors’ writien and unanimous resolitions

A proposed directors writien resolution is adopted when all the direclors who would have been entitled to
vote on the resolution a a directord meeling have sgned one or more copies of it, provided that those
directorswould have formed a quorum at such ameeting.

I is immaterial whether any director signs the resolution before or after the time by which the notice
proposed that it should be adopled.

Once a directors written resolution has been adopted, it mudt be treated asif it had been a dedsion taken
al adiredors meetingin accordance with the articles.

The company secretary or (if none) the directors mud ensure thal the Company keeps arecord, in writing,
of dl directors wrilien resolutionsfor at least ten years from the date of their adoption.

Where adecision of the direciorsistaken by electronic means, that decision mugt berecorded in permanent
form, so that it may be read with the naked eye.

Dir g i in transadionsor arr mswith th m

If a proposed decision of the directors is concerned with an actual or proposed transadtion or arrangement
with the Company in which a director is in any way directly or indirectly interested, that director shall be
counled as parlicipaling in the decison making process for quorum and voling purposes provided that the
relevant inlerest either:

{a) hasbeen duly declared in accordance with section 177 or seclion 182 CA 2006, asthe case may require;
or

(b) isnot required by the termsof either of those sedionsto be dedared.

S long as the relevant interest falls within article 10.1{a) or 10.1{b), a director who is in any way, whether
diredly or indiredly, interested in an exisling or proposed {ransaction with the Company:

(a) may be a party to, or otherwise interested in, any transadion or arrangement with the Company or in
which the Company is otherwise (directly or indiredtly) interested;

{b) shall be entitled to vote at a meeting of directors (or of a commitiee of the diredtors) or participate in
any unanimous dedision, in regpedt of any such malter or proposed matter in which he isinterested,

{c) may act by himsel or his firm in a professional capacity for the Company {otherwise than as auditor)
and he or higfirm shall be entitled to remuneration for professional services asif he were not a director;
and

{d) may be adirecicr or other officer of, or employed by, or a party to a transadion or arrangement  with,
or otherwise intereged in, any body corporate in which the Company is otherwise (directly or indirectly)
imerested.

Directors' conflict s of interest

The provisions of this artide shall gpply in relation to the exercise of the power of the directors to authorise
any matter which would or might otherwise constitute or give rise 10 a breach of the duty of a diretor under
section 175(1) CA 2006 to avoid a situation in which he has or can have, a direct or indired interest that
conflicts, or possibly may conflict, with the inlerests of the Company.

Inthisartide and artide 12:
"authornise™ means to authorise in accordance wilh sechion 175(5)(a) CA 2006 and "authorisation™,

“authorised" and cognate expressions shall be condrued accordingly,
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a"oonflict of interest " indudesa conflict of interest and duty and a conflict of duties;
"conflicted director ™ meansadiredtor in relation to whom there is a conflidding matter;

"conflicting matter" means a matter which would or might (if not authorised) conditute or gve nseto a
breach of the duty of a director under section 175(1) CA 2006 to avoid a situation in which he has or can
have, adired or indired intered that conflids, or possibly may conflid, with the interests of the Company;
and

an interest or duly is "material” unless it cannot reasonably be regarded as likely to give rise to a conflict of
interest.

The provisions of this artide apply without prejudice (and subjed) 10 the provisons of section 175(6) CA
2006. Nothingin these anticles shall invalidate an authorisation.

A conflicted director seeking autherisalion of any conflicting matter shall disclose to the directors the nature
and exient of the conflicting matter as soon as is reasonably praclicable  The conflicted director shall
provide the directors with such details of the conflicting matter as are necessary for the directors to decide
how to address the conflicting matler, logether with such additional information as may be requested by
thedirectora

Any director {including the conflicted director) may propose that a conlflided diredor's conflidting matter be
authorised. Any such proposal, and any autherisation given by the diredors, shall be effeded in the same
way as any other maller may be proposed 1o and resolved on by Lhe directors under the provisions of these
artides, except that:

(@) the conflicted director and any other imereged director shall not oount towards the quorum nor vote
on any resolution gving that authorisation; and

) the conflicted director and any other interesled direcior may, if the directors so decide, be excluded
from any mesting of the directors while the conflicting matter and the giving of that authorisation are
under consideralion.

Where the directorsauthorise a conflicted director's confliding matter:
(a) thedirectorsmay (whether a thetime of giving the autherisation or subsequently):

(i) require that the conflicted diredor isexcluded from the receipt of information, the parlicpation
in discussions and/or the making of decsons {whether al meetings of the diredors or
otherwise) related to the conflicting matter; and

(i) impose on the conflicted director such other terms or conditions for the purposs of dealing with
any actua or potential conflict of interest which may arise from the confliding matter as they
may determine;

(b} the conflicted direcior shall conduct himself in accordance with any terms or conditions impaosed by the
directorsin giving that authorisation;

(c) the directors may provide that, where the conficted director obtains (otherwise than through his
position as a diredor) information that is confidential to athird party. the conflicted director will not be
obliged to disclose the information to the Company, or to use or apply the information in relaiion to the
Company's affairs, where to do so would amount to abreach of that confidence;

{d) the terms of the authorisation shall be recorded in writing (but the authorisation shal be effective
whether or nol the terms are s recorded); and

{€) lhe diredors may revoke or vary the authorisalion a any time but no such adtion will affed anything
done by the conflided director prior to that action in accordance with the terms of the autherization
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A direddor who has directly or indiredtly an interest or a duty in a matter which is malerial and which
conflicts or may conflict with the interests of the Company shall be counted as participaling in the dedsion
making proocess for quorum and voling purposes, notwithganding his interedt or duty, at any meeting at
which the matter isconsidered provided that:

(8} hehasdiscosed the nature and extent of hisimered or duty giving rise to his conflict of interest; and

(b) where his conflid of interedt is constituted by or arises from a conflicting matier of his that confliding
matier has been authorised and the diredor has not been required 1o be exduded from participation in
discussions and/ or the making of dedisions related 10 the matter.

Additional previsions about diredtors interesis and conflicts

Adirector shall not, by reason of his office or of the resulting fiduciary relationship, be liable 1o account to
the Company for any benefit which he {or a person conneded with him) derivesfrom:

(a) aninterest to which artide 10.1(a) or article 10.1(b} gpplies; or
() aconfiidingmaller authorised by the directors,

and no transaction or arrangement shall be ligble 10 be avoided on the greunds of any such intered  or
benefit.

If aquedlion arises d a meeting of the diredors aboul whether a director (other than the chairman of the
meeting) has an interest or a cordflict of interest for the purposes of artides 10or 11, or if he can vote or be
couted in the quorum, and the relevant director does not agree 1o abdain from voting on the issue or not
to be counted in the quorum, the quedion must be referred Lo the chairman of the meeting. The ruling of
the charrman of the meeting about any other director islina and condlusive, unlessthe nature or exdent of
thedirector'sintered (so far asit isknown to him) has not been fairly disdosed to the directors.

If a question of the kind referred 10 in artide 12.2 arises about the chairman of the meeling, the quedtion
shall be decided by a resolution of the diredors. The chairman of the meeling cannot vote on the quedion
but can be oounted in the quorum. The directors resolution sboul the chairman of the meeting is
conclusive, unlessthe nature and extent of the chairman's interest (so far asit is known to him) hasnot been
fairly disclosed to the directors,

The Company may by ordinary resolution ratify any transadion or arrangernent which hias not been properly
authorised by reason of acontravention of hese artides

Appointment of directors

In any case where, as a result of death or bankruptcy, the Company has no shareholders and no directors,
the transmittee(s) of the lagd shareholder 10 have died or to have a bankruptcy order made againgt him  (as
the case may be) may, by notice in writing, appoint a natural person (including a transmittee who is a
natural person), who iswillingto adt and ispermitted to do so, tobe adirector,

val of dir
Model Aricle 18 applies asif in Model Artide 18(f), the full stop immediately following the word "termg’
were replaced by a semi-colon and the word "or" and the following words were added as paragraph (g) of
that Model Artide:

"that person has been abgent, without the permission of the directors, for more than six consecutive months
from meetings of the directors held during that period and the diredors resolve that he or she should cease
to beadirecor.”
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in addition and without prejudice 1o the provisions of sections 168 and 169 CA 2006, the Company may by
ordingry resolution remove any director before the expiry of his period of office and may, if thought fit, by
ordinary resolution appoint another person in hisplace. Removal of a director in acoordance with this article
shall be wilthout prejudice 10 any cam that direclor may have for damages for breach of any contraci
between him and the Company.
ointmen removal of rn ir

Any director (the "gppointor™ ) may gppoint as an adlernate any olher diredor, or any other person
gpproved by resolution of th edirectors 10:

() exercisethat director'spowers; and
(b) carryout that director’s regponsibilities,
in relation to the taking of decisions by the direcorsin the absence of the alternate's appointor.

Any appointment or removal of an alternate mug be effected by notice in writing to the Company signed by
the gppointor, or in any other manner approved by the diredors

The notice musi:
(@ identify the proposed alternate, and

(b} inthe case of anotice of gppointment, contain a statement signed by the proposed alternate that the
proposed alternate iswillinglo ad asthe aternate of the director giving the notice.

B r nsbiliti { allern ir r

An allernale director has the same rights in relalion to any directors’ meeting or diredors written
resolution, asthe alternate’s appointor.

Bxept asthe arlicles goecily otherwise, alternale direciors:

(a) aredeemedfor al purposesto be directors;

{b) areligblefor their own acts and omissions;

{c) aresubject 10the same redrictions astheir appointors, and
{d) are nol deemed to be agenisof or for their gopointors.
Aperson who isan alternate diredtor but not adirector:

(&) may be counted as participaling for the purposes of determining whether a quorum ispartidpating (but
only if that persor's appointor is nol participating); and

(b) may sign a written resolution (but only i it 1snot signed or 10 be signed by that person's appointor).
Ne alternale may be counted as more than one director for the above purposes.

Qubject 10 the artides, if adirector has an interest in an actual or proposed transaction or arrangement  with
the Company:

{a) that director's allernate may not vote on any proposal relaling 1o it unless the interest has been duly
declared (if so required by sedion 177 or section 182 CA 2006), but

{b) this does not preciude the aternate from voting in relation 1o that transadion or arrangement on
behalf of another appointor who doesnot have such an interest
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A director who is also an altemate director has an additional vote on behalf of each appeintor who is:

{a) Not participating in a directors’ meeting, and
(b) would have been entitled to vote if they were participating in it.

An alternate director is not entitled to receive any remuneration from the Company for serving as an alternate
director except such part (if any) 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 appointor revokes the appointment by notice to the Company in writing specifying when it is
fo terminate.

(b) onthe occurrence in relation to the altemate of any event which, if it 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,

Officers’ expenses

Model Article 20 shall be amended by the insertion of the words “[(including altemate directors)] [and the  secretary
(if any)]" before the words “properly incur”.

Allotment of shares

Without prejudice to any special rights previously conferred on the holders of any existing shares or class of shares, all
shares be issued to the persons, on the terms and conditions and with the rights, priorities, privileges or restrictions in
each case as provided in the resolution creating or issuing the relevant shares. In the absence of any such provision, all
shares shall be at the disposal of the directors who may issue them, subject to section 549 CA 2008, to such persons at
such times and generally on such terms and conditions and with such rights, pricrities, privileges or restrictions as they
may think fit. Accordingly, and in accordance with section 567 CA 2006, sections 561(1) and 562 CA 2006 shall not
apply to the Company.

No share shall be issued to any infant, bankrupt or person who, by reason of that person’s mental health, is subject to a
court order which wholly or partly prevents that person from personally exercising any powers or rights which that person
would otherwise have.

At the date of the adoption of these Articles the share capital of the Company comprises of Ordinary and ‘A’ Ordinary
shares of £1 each. All classes of share will carry the right to vote. All classes of share shall have the right to participate,
pari passu with each other, in all distributions on a winding up or other repayment of capital. All classes of share shall
carry the right to participate in any dividends which may from time to time be declared by the Directors or Shareholders
in respect of that class.

Payment of commissions on subscription for shares

The Company may pay any person a commission in consideration for that person;

(a) subscribing, or agreeing to subscribe, for shares or
(b)  Procuring, or agreging to procure, a subscription for shares.

Any such commission may be paid:

(a) Incash orin fully paid or partly paid shares or other securities, or partly in one way and partly in the other; and
(b) Inrespect of a conditional or an absolute subscription.
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Qerlificalesto be issued except in certain cases

The Company must issue each member wilh one or more certificates in regpect of the shares which that
member holds

Thisartide does not apply to:

(a) uncertificated shares;

() sharesin resped of which ashare warrant hasbeen issued; or

{c) sharesin respect of which the Companies Acts permit the Company not 10 issue a certificate.
Bxcept as otherwise spedfiedin the artides, all certificates must be issued free of charge.
Gontents and execution of ifi

Every certificate mud spealy:

(@) inregpect of how many shares, of what class, it isissued;

(b) thenomina value of thoge shares;

(©) theamount paid up onthem; and

(d) any digtinguishing numbers assigned to them.

Certificaies mugt:

{a) have affixed 10 them the Company's common seal or an official sed which is a facsimile of the
Company'scommon seal with 1he addition on itsface of the word " Securities” (a”  securities seal *); or

{b) beotherwise execuled in accordance with the Companies Ads

Consolidat ed share certificates

When a member's holding of shares of a particular dass increases, the Company may issue that member
wilh:

(a8) asinge, consolidated certificate in regpect of all the shares of a particular dass which that member
holds; or

{b) ascparate certificate in regoect of only those shares by which thal member's holding has increased.

When a member's holding of shares of a particular dass is reduced, the Company must ensure that the
member is issued with one or more cerlificales in regpect of the number of shares held by the member ater
that reduction. But the Company need not (in the absence of a requed from the member) issue any new
certificate if:

(a) althe shareswhich the member no longer holds as a result of the redudion; and

(b) none of the shares which the member retains following the reduction, were, immediately before the
redudtion, represented by the same certificate.

Amember may requed the Company, in writing, to replace:

(@) the member'sseparale cerlificales with a consolidated cerlificale, or

Page 9



24,

241

242

243

244

245

246

247

25.

25.1

REDEROCOK DAY NURSERY LIMITED

(b)Y the member's consolidated certificate with two or more separate certificales representing  such
proportion of the shares asthe member may specify.

When the Company complies with such a requed it may charge such reasonable fee as the diredors may
decide for doing 0.

A consolidated certificate must not be issued unless any certificates which it is 10 replace have firg been
returned to the Company for cancellation.

warrants {uncertifi r
The diredorsmay issue ashare warrani in respect of any fully paid share.
Share warranis must be:
(a) issued in such form; and
(b) executed in such manner,
asihe direclors decide.
Ashare represented by a share warrant may be trandlerred by delivery of the warrant representing it.

The directors may make provison for the payment of dividends in respect of any share represented by a
sharewarrant.

Qubject to the articles, the directcrs may dedde the conditions on which any share warrant is issued. In
particular, they may:

{a) decide the conditions on which new warrants are (o be issued in place of warrants which are damaged
or defaced, or saidto have been lost, stolen or dedroyed;

{(b) decide the conditions on which bearersof warranisare entitled to attend and vole al general meetings;

{c) decide the conditions subject to which bearers of warrants may surrender their warramt 0 asto hold
their sharesin certificated or uncertificated form instead; and

(¢} varytheconditions of issue of any warrant from lime to time,

and the bearer of awarrani is subjed to the conditions and procedures in force in relation to it, whether or
not they were dedided or gpedified before the warrant wasisaued.

Qubject 1o the conditions on which the warrants are issued from time to time, bearers of share warrants
have the same rights and privileges as they would if their names had been induded in the register as holders
of the ehares represenied by their warrants.

The Company must not in any way be bound by or recognise any interest in a share represernted by a share
warrant cther than the absolute right of the bearer of that warrant tothat warrant.

Company's lien over partly paid shares

The Company has alien {" the Company's lien ") over every share which is partly paid for any part of:
{a) that share's nominal value; and
{b) anypremium at which it wasissued,

which has not been pad to the Gompany, and which 1s payable immediately or at some time in the future,
whether or not a call notice has been sent in regpect of it.
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The Company'slien over ashare:
(@) takespricrity over any third party'sinterest in 1hat share; and

(b) extendsto any dividend or other money payable by the Company in resped of thal share and (if the lien
isenforced and the share is sold by the company) the preceeds of sale of thal share.

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

Enforcement of the Company's lien

Sibject to the provisionsof thisartide, if:

(&) alien enforcement notice hasbeen given in respedt of ashare; and
(b the person to whom the notice was given hasfailed to comply with it,
the Company may sell that sharein such manner asthe directors decide.
Alien enforcement notice:

(@ may only be given in respect of a share which is subject to the Company's lien, in resped of whicha sum
ispayable and the due dale for payment of that sum has passed,;

(b)Y must speafy the share concerned;
() mud require payment of the sum payable within fourteen days of the notice;

(d) musl be addressed either 10 the holder of the share or 1o a person entitled to it by reason of the
holder's death, bankrupicy or otherwise; and

(&) mud slate the Company's imtertion to sell the share if the notice is not complied with.
Where shares are sold under this article:

{8 the directors may aulhoriee any person {0 execute an instrument ol trander of the shares 1o the
purchaser or aperson nominaled by the purchaser; and

{b) the transferee is not bound 1o see to the application of the congderation, and the tranderee’s title is
not affected by any irregularity in or invalidity of the prooess leadingto the sale.

The net proceeds of any such sale (after payment of the codts of sale and any other cods of enforang the
lien) mugt be applied:

(a8 fird, in payment of so much of the sum for which the lien exids as was payable at the date of the lien
enforcement notice; and

{b) second, to the person entitled to the shares &t the date of the sale, but only after the centificate for the
shares sold has been surrendered to the Company for cancellation or a suitable indemnity has been
gven for any logt certificates, and subjedt to a lien equivalent to the Company's lien over the shares
before the sale for any money payable in resped of the shares alter the date of the lien enforoement
notice.

A datutory declaration by a director or company secretary thal the dedarant is a direclor or company
secretary and that a share hasbeen sold to salidy 1he company's lien on a spedfied dale:
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(a) iscondusive evidence of the fads staled in it as againg al persons daiming 10 be entitled 1o the share;
and

(b} subject 1o compliance with any other formalilies of transler required by the arlicles or by law,
congitutes a good litle to the share.

f noti
S.bject to the artides and the lerms on which shares are allotted, 1he direciors may send a notice {a “call
notice") Lo a member requiring the member to pay the Company a speofied sum of money (a"call”) which is
payable in respect of shares which that member holds al the dale when the diredors decide 10 send the call
notice.

Acal notice:

(@) may not require a member to pay a call which exceeds the total sum unpad on that member's shares
(whether asto the share's norminal value or any amount payable 10 the company by way of premium);

(b) mud state when and how any call {o which it relalesil isto be paid; and
(c) may permit or require the call 1o be paid by ingtalments

A member musl comply with the requirements of a cal notice, but no member is obliged to pay any call
before fourteen days have passed snoe the notice was sent.

Before the Gormpany hasreceived any call due under a call notice the directors may:

(a) revoke it wholly or in part; or

(b) specify alater time for payment than is specified in the notice,

by afurther notice in writingto the member in regped of whose sharesthe call ismade.
Liabili ]

Liability to pay a call is not extinguished or transferred by tranderring the shares in respect of which it is
required to be paid.

Jint holdersof ashare are jointly and severaly liable to pay all callsin regpect of that share.

Subject 1o the terms on which shares are alotted, the diredors may, when issuing shares, provide that call
notices sent to the holders of those shares may require them:

(a) to pay callswhich are not the same; or
(b) topaycalls at different times.

When call notice need not be issued

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

(@) onallotrment;

(b} onthe occurrence of aparticular event; or

{c) onadate fixed by or in accordance with the terms of issue
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Bui if the due date for payment of such a-sum has passed and it has not been paid, the holder of the share

concerned is treated in all respeds as having failed to comply with acall notice in respect of thal sum, and is
liable 10 the same consequences as regardsthe payment of imerest and forfeiture.

Failure 10 comply with call notice; automatic consequences

If aperson isliable to pay acall and failsto do so0 by the call payment date:
{a) 1hediredors may issue anolice ol intended forfeiture 1o that person; and

{(b) until the call is paid, that person mugt pay the company interest on the call from the call payment dale
al the relevant rate.

For the purposes of thisartide:

{a) the "call payment date” is the lime when the call notice dales thal a call is payable, unless the
directors give anotioe gpedifying alater dale, in which case the *call payment date” isthal later date;

) therelevant rate™ isc
(i) theratefixed by thetermson which the share in resped of which the call isdue was allotted;

(i) such other rate as was fixed in the call notice which required payment of the call, or has
otherwise been determined by the directors; or

(iiy if noraie isfixed in either of these ways, five per cent per annum.

The relevant rale must not exceed by more than five percentage points the base lending rate modl recently

set by the Monetary Policy Oommuittee of the Bank of England in connedion with its regponsibilities under

Part 2 of the Bank of England Act 1998.

The directors may waive any obligalion 1o pay intered cn acal wholly or in part.

Anotice of intended forfeiture:

{(g) in the case of an instrument in writing be deposted a the Ollice or al such other place within the
United Kingdom as is gpedified in the notice convening the meeting or in any instrument of proxy sent
out by the Company in relation 1o the meeting not less than 48 hours before the time for holding the
meating or adjourned meating & which the person named in the ingrument proposesto vole; or

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

(¢) must require payment of the call and any accrued intered by adate which is not lessthan fourteen days
after the date of the notice;

(d) mud gtate how the payment isto be macks; and

(&) mud state that if the notice is not complied with, the shares in regped of which the call ispayable will
be liable to be forfeited.

Directors’ power to forleit shares

If a nolice of intended lorfeilure is not complied wilh belore the dale by which payment of the call is
required in the notice of imended forfeiture, the directors may deade 1hal any share in regpect of which it
wasgven isforfeited, and the forfeiture is to include al dividends or other moneys payable in resped of the
forfeited sharesand not paid before the forfeiture.
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=il forfeiture
Qbjed 10 the articles, the forfeiture of a share exlinguishes:
(a) alinterestsinthal share, and all daims and demands against the Company in respedt of it, and

(b) all other rights and ligbilities inddental to the share as between the person whose share it was prior 10
thelorieilure and 1he Company

Any share which is forfeited in accordanoce withi the articles:

(a) isdeermedto have been forfeited when the diredorsdecide that it isforteited;
(b) isdeemedtobetheproperty of the Company; and

(c) may be sold, re-allcited or otherwise digposed of as the direciors think fit.

If aperson's shares have been forfeited:

(8@ the Company must send that person notice that forfeiture has occurred and record it in the register of
members;

(&) that person ceasesio be amember in regpect of those shares;

(c) thal person musgl surrender the certificaie for Lhe shareslorfeiled (6 the Company for cancellation;

() thal person remains ligble 1o 1the Gompany for all sums payable by thal person under the arlides al the
date of forteiture in respect of those shares, induding any interest (whether accrued before or after the
date of forteiture); and

{e) the directors may waive paymenl of such sums wholly or in part or enforoe payment withoul any
alowance for the value of the shares al the time ol forleilure or for any consideration received on their
disposal.

At any time before the Company digposes of a forfeited share, the diredors may decide to cancel the
forfeiture on payment of all calls and interest duein resped of it and on such other terms asthey think fit

Procedure followingforfeiture

If a forleiled share is to be disposed of by being tranderred, the Company may receive the consideration for
thetrander and the directors may autherise any person to execute the indrumert of transter,

A datutory declaration by a director or company secrelary thal the dedarant is a director or company
secrelary and that ashare hasbeen forfeiled on a gpecified date:

(a) isconcusive evidence of the facts dated in it as againd all persons daiming 1o be entitled to the share;
and

{b) subject to compliance with any other formalities of trandfer required by the articles or by law,
conditutes agoodtitle 1o the share.

A person to whom aforfeited share istranderred is not bound to see to the application of the consideration
(if any) nor isthal person's title 1o the share alfected by any irregularity in or invaidity of the process leading
to theforféiture or trander of the share.

If the Company sells a forfeited share, the person who held it prior to itsforleiture is entitled 1o receive {rom
the Company the proceeds of that sale, net of any commisson, and excluding any amournt which:
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{a) was, or would have become, payable; and
(b) had nol, when that share wasforfeited, been paid by thal person in resped of thal share,

but no interes! is payable to such a persen in resgpect of those proceeds and the company is not required 1o
account for any money earned on them.

rrender of
Amember may surrender any share:
(a) inregpect of which the dirediors may issue a notioe of intended forfeiture;
(b) whichthe directors may forfeit; or
(c) which hasbeen forfeited.
The directorsmay acoept the surrender of any such share,
The effect of surrender on a share isthe same as the effect of forfeiture on that share.
Ashare which hasbeen surrendered may be dealt with in the same way as a share which hasbeen forleited,
Tran f certifi

Certificated shares may be tranderred by means of an instrument of trander in any usual form or any other
form agpproved by the directors, which is executed by or onbehalf of:

(@) thetransferor; and
(b) (if any of the sharesis partly paid) thetranderee.

No fee may be charged lor regislering any instrument of transfer or other docurment relating to or alfecting
thetitle to any share.

The Company may retain any instrument of trander which is registered.

The transferor remains the holder of a certificated share until the tranderee’s name is enlered in Lhe
register of members as holder of it.

The diredtors may refuse to register the transier of a certificated shareif:
(@ theshareisnot fully paid;

(b) the trandfer is not lodged at the Company's registered office or such other place as the directors have
appointed;

() the trander is nol accompanied by the certificate for the shares to which it relales or such other
evidence asthe directors may reasonably require to show the tranderor's right to make the trangfer, or
evidence of the right of someone other than the tranderor to make the trangfer on the tranderor's
behalf;

(d) thetrander isin regped of more than one class of share, or

(e) thetrander isin favour of more than four Iransferees.

If the diredlors refuse 1o register the trander of a share, the ingtrument of transfer musl be returned to the
transferee with the notice of refusal unlessthey suspect that the proposed trangdfer may be fraudulent.
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Transfersof uncertificat ed shares
Atrangfer of an uncertificated share mus not be registered if it isin favour of more than four transferees.
Transmission of

Nothing in these articles or the Model Artides releases the eslale of a deceased member from any ligbility in
regpect of ashare solely or jointly held by that member.

Mode! Artide 27(3) shall be amended by the insertion of the words ", subject to arlide 13," 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 trangmiltee's name®.

Exercise of lIransmittees’ rights

it atransmitiee wishes to have a certificated share tranderred 10 another person, the transmittee mus
execute an instrument of trandler in resped of it.

If atrangmittee wishesto have an uncertificated share tranderred to another person, the trangmittee must:
(a) procurethat all appropriate ingructions are given {o effed the Irandler; or

(&) procure that the uncerlificaied share is changed into certificated form and then execute an insrument
of trander in resped of it.

P refor di ng of fradions of shar

Thisartide applies where:

(@) there hasbeen aconsolidalion or division of shares; and
(b) asaresull, members are entitled (o fractions of shares
The directorsmay:

{a) sell the shares represeniing the fractions to any person including the Company for the best price
reasonably cbtainable;

{b) in the case of a certificated share, authorise any person 1o execule an instrument of transfer of the
sharesto the purchaser or a person nominated by the purchaser; and

(O digribute the net proceedsof sale in due proportion among the holders of the shares.

Where any holder's entitlement to a portion of the proceeds of sale amounts Lo less than a minimum figure
determined by the directors, thal member's portion may be distributed to an organisation which isa charity
for the purposes of the law of England and Wales, Scotland or Northern Ireland.

The person to whom the shares are trandferred isnot obliged to ensure that any purchase meney is received
by the person entitled to the relevant fractions.

The trangfereg’s title to the shares is not atiected by any irregularity in or invalidity of the process leading to
their sale.
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ment of dividends and other disiributions

Bxept asotherwise provided by the artidesor the rights attached to shares, all dividends must be:
{a) declared and paid accordingto the amounts paid up on the shares on which the dividend is paid; and

(b} appertioned and paid proportionately to the amounts paid up on the shares during any portion or
portions of the period in resped of which the dividend is paid.

If any share isissued on terms providing that it ranks for dividend as from a particular date, that share ranks
for dividend accordingly.

For the purposes of calculating dividends, no account isto be taken of any amount which has been paid up
on ashare in advance of the due date for payment of that amount.

Model Artide 31(1) shall apply as if the words “either in writing or as the directors may otherwise decide”
were deleted from each of paragraphs (2) to (d) inclusve and replaced in each case by the words "in
wriling".

ionsfrom digributions in respect of sum h m
If:
{a) ashareissubjed to the Company'slien; and
() thediredorsare entitledto issue alien enforcement notice in regpect of it,
they may, indead of issuing a lien enforcement notice, dedud from any dividend or other sum payable in
regped of the share any sum of money which is payable 10 the Company in respect of that share to the
extent that they are entitled {0 require payment under alien enforcement notice.
Money so deducted mus be usedio pay any of the sumspayable in regpedt of thal share.
The Company must notify the distribution recipient in writing of:

(a) thefact and amount of any such dedudtion;

{b) any non-payment ol a dividend or other sum payable in resped ol a share resulting from any such
dedudion; and

{¢) how the money deducted hasbeen applied.

Non-cash distributions

If the shares in regpect of which such a non-cash digribution is paid are uncertificated, any shares in the
Company which are issued asa non-cash distribution in resped of them must be uncertificated.

Undaimed distributions
Model Article 33(1){a) shall be read asif:
(@) thewords"to members” were inserted immediately after the word "payable”; and

(b) the words "or by way of any distribution or return of capital” were added immediately after the word
"shares”.

Model Articie 33(3)(a) shall gpply as if the words "twelve yeard' were deleled and the words "ax years” were
inserted in their place.
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Copitalisation of profits

Model Artide 36(1) shall gpply asif the words " Subject 10 the artides, the” were deleted and replaced by the
word "The".

Model Article 36(3) shall apply:

(a) as il the words "equal 1o the capitdised sum" were deleted and the words "determined by the
directors” wereingerted in their place; and

(b) asif the words "or partly paid {asthe directors may dedde)" were inserted immediately after the word
"paid”.

Model Artice 36(4) shall apply as if the words "in or towards paying up any amounts unpaid on exging
shares held by the personsentitled or” were inserted immediately after the word ™applied”.

Written resolutions

For the purposes of section 297(1) CA 2006, a proposed wrilten resolution lapses if it is nol passed before
the end of the peried of ourteen daysbeginningwith the drculation date.

No voting rights attached to a share may be exercisad on any written resolution unless all anounts payable
1o the Company in regped of that share have been paid.

Artide 51 has effect in reldion to the right 10 be sent proposed wrilten resolutions.

General meelings

If the Company has no directors, any two or more members may call a general medling (or indruct the
company secrelary, if any, to do o) for the purpese of appointing one or more directors  If the Company
hasonly one mernber, that member may pass a written resslution for thal purpose.

No voling rights altached 10 a share may be exercised al any genera meeling, & any adjournment of it, or
on any poll called at or in relation Lo it, unless al amounts payable to the Company in respedt of that share
have been paid.

Artide 51 has effect in relation to the righl to receive notices of general meelings.

A proxy or a represeniative appointed in accordance with sedion 323 CA 2006 may not chair a general
meeling

Procedure on apoll

Subject to the articles, polls al general meetings must be taken when, where and in such manner as the
chairman of the meeting directs

The chairman of the meeting may appoint scrutineers {who need not be members) and dedde how and
when the resull of the poll isio be dedared.

The result of a poll shall be the decison of the meeling in resped of the resolution on which the poll was
demanded.

Apoll on:

(@) theeledlion of the chairman of the meeting; or
(b) aquedion of adjournment,

must be taken on immediately.
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Ciher polls must be taken within thirty daysof their being demanded.

Ademand lor apoll does nol prevent a general meeting from continuing, except as regards the queslion on
which the poll was demanded.

Model Artide 44(3) shall be amended by the insertion of the words *A demand o wilthdrawn dhall not
invalidate the result of a show of hands dedared before the demand was made” as a new paragraph a the
end of that artide.

No nolice need be given of a poll not taken immediately if the time and place at which il isto be taken are
announced at the meeting at which it isdemanded.

In any other case, at lead seven days' notice must be given specifying the time and place al which the poll is
tobetaken.

(ontent of proxy notices
Model Arlicle 45(1) shall be amended by the ingerlion of the words "and a proxy nelice which is not

delivered in that form and that manner shal be invalid [, unless the diredtors in their discretion, accept the
notice at any time before the meeling]” as anew paragraph a the end of that artide.

Delivery of proxy notices

Any notice of a general meeting must specify the address or addresses ("proxy nolification address”) al
which the Company or its agents will receive proxy notices relaling to thal meeting. or any adjournment of
it, delivered in hard copy or eledtronic form.

Sibject to artices 50.3 and 50.4, a proxy notice mud be delivered to a proxy notification address not less
than 48 hoursbefore the genera meeting or adjourned meeting to which it relates

In the case of a poll taken more than 48 hours after it is demanded, the notice must be delivered to a proxy
nolification address not lessthan 24 hoursbefore the time appointed for the taking of the poll.

In the case of a poll not taken during the meeting but taken not more than 48 hours after it was demandex,
the proxy notice must be delivered:

(@ inacordance with article 50.2; or
(b) al the meetingat which the poll was demanded to the chairman, secretary or any director.

An gppointment under a proxy notice may be revoked by delivering a notice in writing given by or on behalf
of the person by whom or on whose behalf the proxy notice was given 10 a proxy notification address.

A notice revoking a proxy appointment only 1akeseffed if it is delivered before:
(8 thestart of the meeting or adjourned meelingto which it relates; or

(b) (in the case of a poll nol taken on the same day as the meeting or adiourned meeting) the time
gppointed for takingthe poll to which it relates.

Enjoym r Exercise of M rs H

Any member may by notice in writing 10 the Company nominate anocther person or persons as entitled to
enjoy or exercise al or any specified righls of that member in relation to the Company in accordance with
section 145 CA 2006.

A member who has made a nominalion in acoordance with artide 51.1 may vary or terminale tha
nomination by notice in writing 1o the Comparny.
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The Company shall aci in accordance with every notice of nomination, variation or termination given in
accordance with artide 51.1 or artide 51.2

m fiv ment information

For the purposes of section 1147(3) CA 2006, where a document or information is sent or supplied by the
Company to any member by electronic means, and the Company is able to show that it was properly
addressed, il is deemed to have been received by the intended recipient one hour after it was sent {but
subject to section 1147(5)).

Any nolice, document or other information shall be deermed served on or delivered 10 the intended

recipient:

{(a) if properly addressed and sent by prepaid United Kingdom firgt dass post to an address in the United
Kingdom, 48 hours after it was posled (or five business days after posting either to an address outside
the United Kngdom or from outside the United Kingdom to an address within the United Kingdom, if (in
each case) sen by reputable international owernight opurier addressed to the intended redipient,
provided that delivery in a lead five business days was guaranteed al the time of sending and the
sendingparty receives a confirmation of delivery from the courier service provider);

{b) it properly addressed and delivered by hand, when it wasgiven or left at the appropriate address; and

{c) if sent or supplied by means of g website, when the malerial is first made availabie on the website or (il
later) when the recipient receives (or is deemed to have received) notice of the fadt that the materia is
available onthe website.

For the purposes of thisarlide, no account shall be taken of any part of aday that is nol a working day.

In proving that any notice, document or other informalion was properly addressed, it shall be aufficient to

show that the notice, docurmnent or other information was delivered 1o an address permitted for the purpose

by CA 2006.

Artide 52.1 does not gpply where a document or information is in eledronic form but isdelivered by hand
or by post or by other non-electronic means

Where a document or information issent or supplied to the Company by one person (the "agent”) on behalf
of another person (the “sender"), the Company may require reasonable evidence of the authority ol the
agen to act onbehalf of the sender.

Failure to notify contad details

If:

(@ the Comparny Sends two consecutive documents to a member over a period of a lead twelve months;
and

(b) each of those documents is returned undelivered, or the Company receives notification that it has not
been delivered,

that member ceasesto be entitled 10 receive notices from the Company.

A member who has ceased to be entitled to recaive notices from the Company becomes entitled to receive
such notices again by sending in writing to the Company:

(@) anew address!o be recorded inthe register of members; or

Page 20



533

553

FEDBROCK DAY NURERYUMITED
{b) if the member has agreed that the Company should use a means of communication other than sending
things to such an address, the information that the Gompany needs in order to use that means ol
communication effectively.

This artide chall also apply to any person nominated in accordance with article 51 1o receive any netice or
document.

TNpan

If the Company has an official seal for use abroad, it may only be affixed to a document if its use on that
document, or documents of adassto which it belongs, has been authorised by adecision of the direciors

If the Company has a securities seal, it may only be affixed to securities by the Company secrelary or a
person authorised to gpply it 10 securities by the Company secretary.

For the purposes of the arlides, references 10 the securilies seal being aflixed to any document indude the

reproduction of the image of that seal on or in a document by any mechanical or electronic means which has
been approved by the directorsin relation to that document or documents of a dassto which it belongs

Degiruction of docyments
The Company isentitled {o dedroy:

(8 alingruments of trander of shares which have been regidered, and all other documents on the basis
of which any entries are made in the register of members, from six years after the date of registration;

(b) al dividend mandates, variations or cancellalions of dvidend mandates, and nolifications of change of
address, from two yearsafler they have been recorded;

(¢) al share certificates which have been cancelled from one year after the date of the cancellation;
() all paid dividend warrants and chequesfrom one year after the date of adiual payment; and
(e) &l proxy notices from one year after the end of the meeting 1o which the proxy nolice relates

If the Company degtroys a document in good faith, in accordance with the artides and without notice of any
claim to which that document may be relevant, it is condusively presumed in favour of the Company that:

(@ entries in the register purporting 1o have been made on the basis of an ingrument of transter or other
document 0 desiroyed were duly and properly made;

{b) any instrument of trander so dedtroyed was a valid and efledtive indrument duly and properly
regstered,

{c) any share certificate so destroyed was a valid and effective certificate duly and properly cancelled; and

{d} any other document so destroyed was a valid and effective document in accordance with its recorded
particulars in the booksor records of the Compary.

This article does not impese on the Company any liability which it would not otherwise have if it destroys
any document before the time at which thisartide permitsit to do .

In this artide, references to the degruction of any document include a reference to its being digposed of in
any manner.
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NAME AND DESCHPTION CF SUBRBER
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Director

Dated this 24th Aprit 2014

Pege 22



