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	Name of Company
	Percentage owned by Nottinghamshire County Council
	Main objective / objectives

	Arc Property Services Partnership Limited
(Reg no. 10074366)
	80% Scape Group Limited (see below)

20% NCC
	To help improve the economy, efficiency and effectiveness of the execution of construction related professional design and delivery services related to capital and revenue building programmes and to build a full spectrum of building maintenance and minor works services (including reactive repairs services) and associated ad hoc miscellaneous consultancy services.

	Culture, Learning and Libraries (Midlands)
(FCA reg no. RS007139)
	Community Benefit Society
2 NCC members on a board of 12.
	The provision of library, arts and cultural services in Nottinghamshire County.

	Futures Advice, Skills and Employment Ltd
(Reg no. 04172770)
	Company limited by guarantee without share capital

50%
	To carry on as a local government controlled, owned and directed company to provide services offering information, advice, guidance and support to meet the needs of young people, between the ages of 11 and 19, and people with disabilities up to the age of 25, within the administrative areas of Nottinghamshire County Council and Nottingham City, in accordance with the directions of its members and any national quality standards or statutory framework.

	Greater Nottingham Rapid Transit Limited
(Reg no. 02588709)
	Circa 49%
	Provision of local and suburban passenger land transport – Nottingham’s tram service.  Responsible for developing the Nottingham tram system; pushing through the necessary Act of Parliament (the Greater Nottingham Light Rapid Transit Act 1994) and choosing between competing bids to build and run the system.
The NET Development Board took over from GNTRL in 2001.

	Hazid Technologies Limited
(Reg no. 03552453)

Not a Council company but we have an interest.
	Circa 14.6%
	See Companies House website for Incorporation document which details the objects: https://beta.companieshouse.gov.uk/company/03552453/filing-history?page=6


	Landforce Management Ltd
(Reg no 2828192)

	Company limited by guarantee without share capital

Controlling entity
	Property management and administration
See Companies House for further information:
https://beta.companieshouse.gov.uk/company/02828192/filing-history?page=4

	Magnus Learning Trust
(Reg no 07001636)
DISSOLVED MARCH 2015
	Company limited by guarantee without share capital
	See Companies House:
https://beta.companieshouse.gov.uk/company/07001636/filing-history



	Marketing Nottingham and Nottinghamshire Ltd
(Reg no 03744996)

	Company limited by guarantee without share capital


	See Companies House website which details the objects:
https://beta.companieshouse.gov.uk/company/03744996/filing-history


	Nottingham Development Enterprise Ltd
(Reg no. 02265179)
DISSOLVED NOV 2015
	Company limited by guarantee without share capital
	· The promotion for the public benefit of urban regeneration in areas of social and economic deprivation within Greater Nottingham
· The advancement of the education of the public through the undertaking of research into deprivation and regeneration and dissemination of the useful results
· The development of the capacity and skills of members of the social and economic disadvantaged communities in the area in such a way that they are better able to identify and help meet their needs to participate more fully in society
· The protection and conservation of the environment
· The preservation and enhancement of buildings or sites of architectural and historic importance. 

	Scape Group Limited
(previously Scape System Build Ltd 2005-2016)
(Reg no. 05660357)
	16.67% or 1/6th 

	The business of the Company shall be:

to carry on business as a general commercial company jointly owned by a number of public bodies and without limitation to carry on the business of a central purchasing body for public sector organisations, partnerships, companies, consortia, individuals or like bodies;

to:

(a)          carry  out  research  and  development  related  to  building  methods and  new techniques and to promote and develop their production;

(b)          promote and develop design frameworks  and other procurement  processes; and

(c)           commission   surveys   into   the   built   environment   and   the   operation   of construction sector;

to undertake contractor and design services of all types;

to establish and promote  partnerships  and  joint  ventures  of  all  types  without prejudicing its status as a Contracting Authority;

to provide the services of professional and associated staff to other organisations, governments, companies or individuals and to  provide  advisory  and  agency  and consultancy services of all kinds, whether any or all of such activities and objects are carried on in the United Kingdom or abroad; and

to act as a parent company to other entities carrying out a range of activities related to construction services, either individually or jointly with others;

to provide advice on request from customers on the maintenance of existing CLASP buildings, to hold any remaining assets related to the CLASP business and to discharge or alter all or any liabilities associated with the CLASP business;

to do all such other things as are incidental to or conducive to the attainment of the above objects.


	SOS Waypoint Ltd
(Reg no. 03198602)
Not a Council company but we have an interest.
	Shareholding 25000 out of 25302 – majority holder
	See Companies House website for incorporation document which details the objects: https://beta.companieshouse.gov.uk/company/03198602/filing-history?page=3


	Via East Midlands Limited
(Reg no. 09903246)
	[bookmark: _GoBack]100%
	To help improve the economy, efficiency and effectiveness of the execution of operational and fleet services and any other operation or service that is within the capability and capacity of the Company for the benefit of shareholders including their highways related services.

See attachment  for full objective list:
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Company Number 09903246
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
Via East Midlands Limited (the "Company")

CIRCULATION DATE QS:SL‘-N\C«% A2

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the resolution below Is passed as a special resolution (the "Resolution™)

SPECIAL RESOLUTION

THAT the draft articles of association attached hereto be adopted as the articles of
association of the Company in substitution for and to the excluston of all previous articles of
association

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, persons entitied to vote on the Resolution, hereby irrevocably agree to the
Resolution as indicated above

Signed by
For and on behalf of CORSERV Limited

Date

Signed by 6\)@ bk,r\fLM Al\)
For and on behalf of Nottinghamshire 5’”“‘&.("’ MC‘/\U

County Council

Date &O’m Np\ﬂ OQ,.QKD

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it fo the Company by
hand or by post to Cornwall Council Legal Services, Cornwall Council, New County
Hall, Treyew Road, Truro, Cornwall, TR1 3AY
You may not return the Resolution to the Company by any other method

2 If you do not agree to the Resolution, you do not need to do anything you will not be

deemed to agree if you fail to reply
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Once you have indicated your agreement to the Resolution, you may not revoke
your agreement

Unless within 28 days of the circulation date sufficient agreement has been received
for the Resolution to pass, it will lapse If you agree to the Resolution, please
ensure that your agreement reaches us before or during this date






Company Number 09903246
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION

of
Via East Midlands Limited (the "Company")

CIRCULATION DATE  Z07* Maﬂ 20! b

Pursuant to Chapter 2 of Part 13 of the Companies Act 20086, the directors of the Company
propose that the resolution below I1s passed as a special resolution (the "Resolution™)

SPECIAL RESOLUTION

THAT the draft articles of association attached hereto be adopted as the articles of
association of the Company in substitution for and to the exclusion of all previous articles of
assaciation

Please read the notes at the end of this document before signifying your agreement to the
Resolution

The undersigned, persons entitled to vote on the Resolutions, hereby irrevocably agree to
the Resolutions as mdmatﬁbove

Signed by §.\°t4k) Aga Lo MA‘; T\
For and on behalf of CORSERV Limited
Date 20‘/"1_ -/Ll'c‘ty zdlé

Signed by

For and on behalf of Nottinghamshire
County Council

Date

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning It to the Company by
hand or by post to Comwall Council Legal Services, Comwall Council, New County
Hall, Treyew Road, Truro, Cornwall, TR1 3AY

You may not return the Resolution to the Company by any other method

2 If you do not agree to the Resolution, you do not need to do anything you will not be
deemed to agree If you fail to reply






Once you have Indicated your agreement to the Resolution, you may not revoke
your agreement

Unless within 28 days of the circulation date sufficient agreement has been received
for the Resolution to pass, it will lapse If you agree to the Resolution, please
ensure that your agreement reaches us before or dunng this date

—— 1 R ,
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THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

VIA EAST MIDLANDS LIMITED
COMPANY NUMBER 9903248
Adopted by special resolution passed on 20 May 2016

Preliminary

Via East Midlands Limited (the "Company") 1s a Private Company limited by shares
Interpretation

In these Articles, unless the context otherwise requires

"Act" means the Companies Act 2006,

"Acting Chairperson” has the meaning given to it in article16 5,

"Appointor” has the meaning given to it in article 18 1,

"Articles” means these articles of association,

"Authornties" means the CORSERV and Nottinghamshire County Council and
"Authornty” shall mean either of them,

"Authority Shareholder" means either Authority for so long as it holds Shares,

"Board" means the directors of the Company acting collectively or as otherwise so

required m accordance with these Articles,

"Business Day" means any day (other than a Saturday, Sunday or public holiday in
England on which clearing banks in the City of London are generally open for

business,

"Business” means the provision of operational and fleet services including but not
Iimited to highways related services and any other business that the Company shall
carry on from time to time or which i1s included in the Business Plan and/or 1s set out
at clause 2 of the Shareholders Agreement,

“Business Plan" means the business plan of the Company from time to time,





"Chairperson" means the First Chairperson or any subsequent chairperson of the

Company appointed pursuant to Article 16,

"Company Secretary" shall mean the company secretary of the Company from

time to time,
"Conflict" has the meaning given to it in Article 13 1,

"CORSERV" means CORSERV LIMITED of Cornwall Councill Legal Services,
Cornwall Council, New County Hall, Treyew Road, Cornwall TR1 3AY,

"CORSERYV Director’ means any Director appointed to the Board by CORSERYV,

"Ehgible 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 in

respect of the particular matter),
"First Chairperson" has the meaning given to it in Article 16 1,
"Interested Director" has the meaning given to it in Article 13 2,

"Model Articles" means the model articles for private companies imited by shares
as contained in Schedule 1 of the Compantes (Model Articles) Regulations 2008 (S/
2008/3229) at the date of adoption of these Articles,

"NCC" means Nottingham County Council of County Hall, West Bridgford,
Nottingham NG2 7QP,

"NCC Director" means any Director appointed to the Board by NCC,
"Regulations" means the Public Contracts Regulations 2015,
"Relevant Director’" means any director or former director of the Company,

“Relevant Loss" means any loss or lability which has been or may be ncurred by
a Relevant Director in connection with his duties or powers in relation to the

Company or any pension fund or employees' share scheme of the Company,

"Reserved Matters" has the meaning given to it in Article 14 4 and "Reserved

Matter” shall mean any one of them,

"Share" means a share of £1 in the capital of the Company and "Shares" shall be

interpreted accordingly,
"Shareholder" means a holder of Shares,

“Shareholders’ Agreement” means the joint venture shareholders agreement
between CORSERYV, NCC and Via East Midlands Limited dated 20 May 2016
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"Teckal" means the codified rule of EU procurement law as set out within Directive
2014/24/EU and Regulation 12 of the Regulations, denving from the Teckal case
(Teckal Sri v Comune de Viano and Azienda Gas-Acqua Consorziale (AGAC) di
Reggio Emilia (C-107/98) [1999] ECR 1-8121) pursuant to which the requirement for
open advertisement and tendering for public contracts n accordance with the

Regulations, does not apply

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same

meanings in these Articles

Headings In these Articles are used for convenmience only and shall not affect the

construction or interpretation of these Articles

A reference In these Articles to an "Article" 1s a reference to the relevant article of

these Articles unless expressly provided otherwise

A reference in these Articles to a "Schedule” 1s a reference to a schedule to these
Articles A reference to a paragraph 1s a reference to a paragraph of the relevant

schedule
The schedule to these Articles forms part of these Articles

Unless expressly provided otherwise, a reference to a statute, statutory provision or

subordinate legislation 1s a reference to it as it 1s in force from time to time, taking

account of
271 any subordinate legislation from time to time made under 1it, and
272 any amendment or re-enactment and includes any statute, statutory

provision or subordinate legislation which t amends or re-enacts

Any phrase Introduced by the terms "including”, "include”, "in particular" or any
similar expression shall be construed as illustrative and shall not mit the sense of

the words preceding those terms

The Model Articles shall apply to the Company, except in so far as they are modified
or excluded by these Articles In the case of conflict between the provisions of these
Articles and the Model Articles, the provisions of these Articles shall prevail

During any time when there 15 only one Authonty Shareholder
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Objects

references to Authonty shall be deemed (and read accordingly) to be a
reference to the Authonty which remains a Shareholder, and

references to Authorties shall be deemed (and read accordingly) to be a

reference to the remaining Authority Shareholder only

The objects of the Company are to help improve the economy, efficiency and

effectiveness of the execution of operational and fleet services and any other

operation or service that 1s within the capability and capacity of the Company for the

benefit of the Shareholders, including but not imited to highways-related services of

the Shareholders in a manner which ensures that the Company

311

s and remains controlled (both by way of membership of and strategic

influence over the Company) by the Authonties, and

carnes out the essential part of its activities for the Authorities and/or legal
persons controlled by them (within the meaning of regulation 12 of the

Regulations)

Without prejudice to Article 3 1, the Company shall carry out any objects dentified

by the Authonties from time to time including, but without imitation

321
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324

operational and fleet services, including but not mited to highways-
related services, In the Midlands (being the geographical area of
Derbyshire, Leicestershire, Lincolnshire, Nottinghamshire, Sheffield city
region (Including Barnsley, Doncaster, Rotherham and Sheffield) and
Rutland)) and the south west peninsular of England (including but not

limited to the administrative area of Cornwall Council},
subject to agreeing a reasonable price

to work alongside the Authonties and act as its ambassador for the

provision of highways-related services,

to provide such other operational and/or fleet services as I1s deemed
appropnate from time to time by the Shareholders but only in so far as this
does not conflict or prejudice (or potentially prejudice) the achievement of

the objects of the Company,
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325 to provide directors’ hability insurance for the Board or any other officer of
the Company from time to time n relation to any hability approved by the
Board in accordance with Arficle 5,

326 to provide such other operational and fleet services as 1s deemed

appropnate (from time to time), and

327 to do all such others things as are mcidental or conducive to the

attainment of the objects
Directors' Indemnity

Subject to Article 4 2, a Relevant Director may be indemnified out of the Company's

assets against

411 any habihity incurred by him in connection with any negligence, default,

breach of duty or breach of trust in relation to the Company,

412 any liability incurred by him in connecton with the activities of the
Company n its capacity as a trustee of any occupational pension scheme
(as defined in section 235(6) of the Act),

413 any other hability incurred by hum as an officer of the Company

Article 4 1 does not authonse any indemnity which would be prohibited or rendered
void by any provision of the Act or by any other provision of law

Directors’ Insurance

The Directors may decide to purchase and maintain insurance, at the expense of
the Company, for the benefit of any Relevant Director in respect of any Relevant

Loss
Shares

No Shares shall or may be held by, or allotted, 1ssued, granted, transferred or
pledged to, nor may any nght to subscrnbe for or to convert any secunty into any
Shares to be granted to, any person which would or could cause the Company to
lose its status as a Teckal comphant company such that the Company could no
longer contract directly with any of the Shareholders and/or legal persons controlled
by them (within the meaning of regulation 12 of the Regulations) without first having
to comply with the EU procurement rules and/or the Regulations
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Without prejudice to Article 6 1, no Shares shall be allotted nor any nght to
subscribe for or to convert any secunty into any Shares shall be granted unless
within one month before that allotment or grant (as the case may be) every
Shareholder for the time being has consented in writing to that allotment or grant
and its terms and to the identity of the proposed allottee or grantee Without
imitation, the powers of the directors under sections 550 and 551 of the Act are

himited accordingly

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

of these Articles
Transfer of Shares

Subject to Article 14 4 the directors may, in ther absolute discretion, refuse to
register the transfer of a share Article 26(5) of the Model Articles shall not apply

Proceedings at General Meetings

For so long as the Company has only a sole Shareholder eligible to vote at general

meetings

811 that Shareholder shall constitute a quorum If present in person or by
proxy or, If that Shareholder 1s a corporation, by a duly authonsed

representative,

812 any decistons or actions made or taken by that Shareholder which are
ordinanly required to be made or taken in General Meeting of the
Company or by means of a wrtten resolution, shall be as vald and
effectual as If agreed by the Company in General Meeting save that this
paragraph shall not apply to resolutions passed pursuant to Section 168
of the Act and Section 510 of the Act, and

813 any decision taken by a sole Shareholder pursuant to Article 8 1 2 shall be
recorded in writing and delivered by that Shareholder to the Company for
entry in the Company's Minute Book

Proxies

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the Company n accordance with the Articles not less than forty eight
(48) hours before the time appointed for holding the meeting (or adjourned meeting)
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at which the nght to vote 1s to be exercised and in accordance with any instructions
contained In the notice of the general meeting (or adjourned meeting} to which they

relate"

Article 45(1) of the Model Articles shall be amended by the insertion of the words
"and a proxy notice which 1s not delivered in such manner shall be invalid unless the
directors, in thewr discretion, accept the notice at any time before the meeting” as a

new paragraph at the end of that article
Appointment and Removal of Directors

Subject to the remainder of this Article 10, any person who 15 willing to act as
director and 1s permitted by iaw to do so may be appointed to be a director subject
to Article 10 3 by ordinary resolution, and article 17{a) of the Model Articles shall be
modified accordingly

The directors shall not be entitled to appoint directors and articte 17{b) of the Model
Articles and the words "to appoint further directors” in Article 11(3)(a) of the Model
Articles shall not apply to the Company

There shall be a minimum number of four (4) Directors on the Board and, unless the
Shareholders otherwise agree, a maxmum number of six (6} Directors on the
Board, made up of no less than two {2) NCC Directors and two (2) CORSERV
Directors provided always (If there are more than four (4) Directors that there shall
be an equal number of NCC Directors and CORSERYV Directors

The Shareholders may by ordinary resolution remove a director The removal takes
effect on the date on which the ordinary resclution 1s passed or, If later, the date on
which it 1s received by the Company or the date specified in the resolution For the

avoidance of doubt, the directors have no power to remove directors

If a director appointed by a Shareholder shall die or be removed from or vacate
office for any cause, the Shareholder which 1s appointed such director 10 the first
instance may appoint In its place another person to be a director in accordance with
Article 10 1

Directors' Remuneration and Expenses

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

"properly incur"

Any director, who, by request, performs special services or goes or resides abroad

for any purposes of the Company or who otherwise performs services which, in the
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opinion of the Board, are outside the scope of the ordinary duties of a director shall
receive such extra remuneration by way of salary or otherwise as the Board may
determine which shall be charged as part of the Company's ordinary waorking

expenses
Directors. Transactional Conflicts of Interest

For the purposes of Articte 14(1) of the Model Articles, a director shall disclose any
actual or proposed transaction or arrangement with the Company in which the

director 1s interested in the following manner

1211 a general notice to the directors that a director 1s to be regarded as having
an nterest of the nature and extent specified in the notice In any
transaction or arrangement in which a specified person or class of
persons 1s Interested shall be deemed to be a disclosure that the director
has an interest In any such transaction of the nature and extent so

specified,

1212  an interest of which a director has no knowledge and of which it 1s
unreasonable to expect him/her to have knowledge shall not be treated as

an interest of his, and

1213  an interest of a person who 1s, for any purpose of the Act (excluding any
statutory modification not in force when this Article becomes binding on
the Company), connected with a director shall be treated as an interest of
the director and, 1n relation to an alternate director, an interest of his/her
Appointor shall be treated as an interest of the alternate director without

prejudice to any interest which the alternate director has otherwise

Articles 14(2), 14(3) and 14(4) of the Model Articles shall not apply to the Company

Article 14(1) of the Model Articles shall be amended by deletion of the words
'quorum or' so that it reads "if a proposed decision of the directors 1s concerned with
an actual or proposed transaction or arrangement with the company in which a
director 1s nterested, that director 1s not to be counted as participating in the

decision-making process for voting purposes”

Directors: Situational Conflicts of Interest

For the purposes of section 175 of the Act, the Shareholders (and not the directors)
shall have the power to authonse, by resolution and in accordance with the

provisions of these Articles, any matter or situation proposed to them by a director
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which would, if not so authonsed, involve a breach of duty by a director under
section 175 of the Act to avoid conflicts of interest (a "Conflict”} Any authonsation
of a matter or situatton under this Article 13 may extend to any actual or potential
conflict of interest which may reasonably be expected to anse out of the matter or

situation so authornsed

The relevant director seeking authonsation of the Conflict (the "Interested
Director”) must provide the Shareholders with such details as are necessary for the
Shareholders to decide whether or not to authonise the Conflict, together with such

additional information as may be requested by the Shareholders

Any authonsation by the Shareholders of a Conflict may (whether at the time of
giving the autherisation or subsequently)

1331 provide that the Interested Director be excluded from the receipt of
documents and information, the participatton in discussions andf/or the
making of decisions (whether at meetings of the directors or otherwise)
related to the Conflict,

1332 impose upon the Interested Director such other terms for the purposes of
dealing with the Conflict as the Shareholders think fit,

1333 provide that, where the Interested Director obtains, or has obtamned
(through his/her involvement in the Conflict and otherwise than through
his/her position as a director of the Company) information that s
confidential to a third party, sfhe will not be obliged to disclose that
information to the Company, or to use it in relation to the Company's
affairs where to do so would amount to a breach of that confidence, and

1334 permit the Interested Director to absent himselffherself from the
discussion of matters relating to the Conflict at any meeting of the
directors and be excused from reviewing papers prepared by, or for, the

directors to the extent they relate to such matters

The Interested Director wilt be obliged to conduct himselifherself in accordance with

any terms imposed by the Shareholders in relation to the Conflict

The Shareholders may revoke or vary such authorisation at any time but this will not
affect anything done by the Interested Director prior to such revocation or vanation

in accordance with the terms of such authonsation

A director, notwithstanding his/her office, may be a councillor, director or other

officer of, employed by, or otherwise interested in, the Shareholder which appomnted
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him/her as a director of the Company and such situation 1s hereby authonsed
pursuant to Article 13 1 and shall not amount to a breach of the director's duty under
section 175 of the Act Such director shali not be obliged to disclose to the
Company or use for the benefit of the Company, any confidential information
received by him/her by wirtue of such position or interest (and otherwise than by
virtue of hisfher position as a director), If to do so would result in a breach of a duty
or obhigation of confidence owed by him/her to the Shareholder who appointed

him/her

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 sthe denves from or in cennection
with a relationship nvolving a Conflict which has been authorised by the
Shareholders in accordance with this Article (subject in each case to any terms and
conditions attaching to that authonsation) and no contract shall be hable to be

avoided on such grounds
Proceedings of Directors

The quorum at a directors' meeting shall be two (2) Eligible Directors NCC Directors
and two (2) Eligible CORSERV Directors appointed at the time of the relevant
directors’ meeting Article 11(2) of the Model Articles shall not apply

If a quorum 1s not present within fifteen (15) minutes after the time specified for a
directors’ meeting In the notice of the meeting then it shall be adjourned for seven
(7) Business Days at the same time and place If at the adjourned meeting a
quorum 13 not present within fifteen (15) minutes after the time specified for the
directors’ meeting in the notice of the adjourned meeting, then as long as at least
one(1) Eligible NCC Director and one (1) Eligible CORSERV Directors 1s present,

those Directors will constitute a quorum

The provisions of Article 14 shall apply equally to meetings of any committee of the
directors as to meetings of the directors Article 6 of the Model Articles shall be

modified accordingly

The Board has responsibility for the supervision and management of the Company
and its business, but in relation to the matters set out in Schedule 1 to the Articles
(the "Reserved Matters") the Board shall follow the procedure in this Article 14

The Board shall not, without the prior wiitten approvat of all the Shareholders, carry
out any of the Reserved Matters
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Calling a Directors' Meeting

Any director may call a directors' meeting by giving not less than [ten {10)] Business
Days' notice of the meeting (or such lesser notice as all the directors may agree) to
the directors or by authonsing the Company Secretary (f any) to give such notice

Notice of a directors' meeting shall be given to each director in winting by the director

calling the meeting or the Company Secretary
Articles 9(1) and 9(3) of the Model Articles shall not apply
Chairing of a Directors’ Meeting

The Chairperson of the Company shall be selected from one of the CORSERV
Directors (the "First Chairperson”)

The Chairperson shall have a casting vote at any meeting of the Board H the
Chairperson 1s unable to attend any meeting of the Board, the CORSERY Directors
shall be entitled to appoint one of them to act as Chairperson at the meeting

Any future appointment of a director to the position of Charrperson after the First
Chairperson has ceased to hold the position shall be made by CORSERV

The holders of the majority of Shares may terminate the Chairperson’s appointment
at any time by giving notice in wniting to the Company and the Board

The Chairperson shall be the charrpersen at all directors' meetings at which s/he 1s
present and at any time that s/he 1s not so present within ten (10} minutes of the
time at which the meeting was to start, the other directors in attendance must
appoint one of themselves to act as chairperson for that meeting (the "Acting
Chairperson”) The Acting Charrperson shall have all the same nghts at the
directors' meeting as If s/he was the Chairperson and the respective references to
"other director chainng the meeting" and "other director” in article 13(1) and article
13(2) of the Model Articles shall be deleted and the wording "Acting Chairperson”
shall be applied in therr place and construed in accordance with these Articles

Article 12 of the Model Articles shall not apply to the Company
Delegation of Directors Powers

No director {or directors) may delegate any of the powers conferred upon him/her
(or them) to make decisions concerned with the Reserved Matters to any person or
committee (whether in accordance with Article 5(1) of the Model Articles or
otherwise) and for the avoidance of doubt such decisions concerned with the

10
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Reserved Matters shall be made at a properly convened and quorate directors’
meeting only Articles 5(1) and 5(2) of the Model Articles shall be construed

accordingly
Appointment and removal of alternate directors

Any director ("Appointor") may appoint as an alternate any other director, or any

other person approved by resolution of the directors, to
1811 exercise that director's powers, and
1812 carry out that director's responsibilihes,

in relation to the taking of decisions by the directors, in the absence of the

alternate’s Appointor

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
The notice must
1831 identify the proposed alternate, and

1832 In the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the

alternate of the director giving the notice
Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has
the same rights In relation to any decision of the directors as the alternate's

Appointor

Except as the Articles specify otherwise, aiternate directors

1921 are deemed for all purposes to be directors,

1922  are liable for their own acts and omissions,

1923  are subject to the same restrictions as their Appointors, and
1924  are not deemed to be agents of or for their Appointors

and, in particular (without imitation), each alternate director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of

directors of which his/her Appointor i1s a Shareholder

A person who 1s an alternate director but not a director

1






194

195

20.

21.

22,

1931 may be counted as participating for the purposes of determining whether
a quorum 1s present (but only if that person's Appomtor 1s not
participating),

1932 may participate in a unanimous decision of the directors (but only o his/her
Appointor 1s an Elgible Director in relation to that decision, but does not

participate), and

1933  shall not be counted as more than one director for the purposes of Articles
1931and 1932

A director who I1s also an alternate director 1s entitled, in the absence of histher
Appointor, to a separate vote on behalf of hisfher Appointor, in addition to hus/her
own vote on any decision of the directors {provided that his/her Appointor 1s an
Elgible Director in relation to that decision), but shall not count as more than one

director for the purposes of determining whether a quorum 1s present

An alternate director 1s not entitied to receive 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

2011 when the alternate's Appointer revokes the appointment by notice to the
Company in writing specifying when it 1s to terminate,

2012 on the occurrence, in relation to the alternate, of any event which, if it
occurred In relation to the alternate’'s Appointor, would result n the

termination of the Appointor's appointment as a director,
2013  on the death of the alternate's Appointor, or
2014  when the alternate’s Appointor's appointment as a directer terminates
Company Secretary

Subject always to the requirements of Article 14 (to the extent that the same 15
applicable) the directors may appoint any person who 1s willing to act as the
Company Secretary for such term, at such remuneration and upon such conditions
as they may think fit and from time to time remove such person and, if the directors

so decide, appoint a replacement, in each case by a decision of the directors

Means of communication to be used

12





221

222

23.

231

Any notice, document or other information shall be deemed served on or delivered

to the intended recipient

2211

2212

2213

if properly addressed and sent by prepaid United Kingdom first class post
to an address in the United Kingdom, forty eight (48) hours after it was
posted (or five (5) Business Days after posting either to an address
outside the United Kingdom or from outside the United Kingdom to an
address within the United Kingdom, if {in each case) sent by reputable
International overnight cournier addressed to the intended recipient,
provided that delivery in at least five (5) Business Days was guaranteed at
the ttime of sending and the sending party receives a confirmation of

delvery from the courier service provider),

if properly addressed and delivered by hand, when it was given or left at

the appropnate address, and

if properly addressed and sent or supplied by electrontc means, one (1)

hour after the document or information was sent or supplied

For the purposes of this Article 22, no account shall be taken of any part of a day

that 1s not a Business Day

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

shall he sufficient to show that the notice, document or other information was

delivered to an address permitted for the purpose by the Act

Change of Company Name

For the purposes of section 77 of the Act, the Company name may be changed

either by a special resolution in accordance with section 78 of the Act or n

accordance with Article 14 5
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SCHEDULE 1
RESERVED MATTERS

The Reserved Matters referred to shall be the same as set out in the Shareholders'
Agreement
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PART ]

INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptcy” includes mdividual insolvency proceedings in a jurisdiction other than England

and Wales or Northern Ireland which have an effect simtlar to that of bankruptcy,
“chairman’ has the meaning given 1n article 12,
“chairman of the meeting” has the meaning given n articte 39,

“Compantes Acts” means the Companies Acts (as defined in section 2 of the Companies Act

2006), n so far as they apply to the company,

“director” means a director of the company, and includes any person occupying the position of

director, by whatever name called,
“distribution recipient” has the meaning given m article 31,

“document” mcludes, unless otherwise specified, any document sent or supplied 1n electrome

form,
“glectronic form™ has the meaning given in section | 168 of the Companies Act 2006,

“fully paid” in relation to a share, means that the nominal value and any premium to be paid to

the company 1n respect of that share have been paid to the company,
“hard copy form” has the meaning given in section 1168 of the Companies Act 2006,

“holder” in relation to shares means the person whose name 15 entered in the register of

members as the holder of the shares,

“mstrument” means a document i hard copy form,

“ordinary resolution” has the meaning given 1n sect:on 282 of the Companies Act 2006,
“paid” means paid or credited as paid,

“participate”, in relation to a directors’ meeting, has the meaning given in article 10,
“proxy notice” has the meaning given in article 45,

“shareholder” means a person who 15 the holder of a share,

“shares” means shares in the company,

“special resolution” has the meaning given n section 283 of the Companies Act 2006,
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“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“transmittee” means a person enftitled to a share by reason of the death or bankruptcy of a

shareholder or otherwise by operation of law, and

“writing’ means the representation or reproduction of words, symbols or other information n
a visible form by any method or combination of methods, whether sent or supplied m

electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained in these articles bear
the same meaning as in the Companies Act 2006 as in force on the date when these articles

become binding on the company
Liability of members

2. The hability of the members 1s limited to the amount, if any, unpaid on the shares held by

them

PART 2

DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

3. Subject to the articles, the directors are responsible for the management of the company’s

busmess, for which purpose they may exercise all the powers of the company
Shareholders’ reserve power

4.—(1) The shareholders may, by special resolution, direct the directors to take, or refrain from

taking, specified action

(2) No such special resolution mvalidates anything which the directors have done before the

passing of the resolution
Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are conferred

on them under the articles—
(a) to such person or committee,
(b) by such means (including by power of attorney),
(c) tosuch an extent,
(d) 1n relation to such matters or territories, and

(e) on such terms and conditions,

20





as they think fit

(2} If the directors so specify, any such delegation may authorise further delegation of the

directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter 1its terms and condittons

Committees

6.—(1) Commuttees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which govern the

taking of decisions by directors

(2) The directors may make rules of procedure for all or any commuittees, which prevail over

rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7.—(1) The general rule about decision-making by directors 1s that any decision of the directors

must be either a majority decision at a meetmg or a decision taken i accordance with article 8
(2) If—
(a) the company only has one director, and
(b) no provision of the articles requires 1t to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of the

provisions of the articles relating to directors’ decision-making

Unanimous decisions

8.—(1) A decision of the directors 1s taken in accordance with this article when all eligible

directors indrcate to each other by any means that they share a common view on a matter

(2) Such a decision may take the form of a resolution m writing, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated

agreement 1n writing

(3) References in this article to elhgible directors are to directors who would have been

entitled to vote on the matier had 1t been proposed as a resolution at a directors’” meeting

(4) A decision may not be taken in accordance with this article sf the eligible directors would

not have formed a quorum at such a meeting
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Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the

directors or by authorising the company secretary (1f any) to give such notice
(2) Notice of any drrectors’ meeting must indicate—
(a) 1ts proposed date and time,
(b) where 1t 1s to take place, and

(¢) 1fit1s anticipated that directors participating in the meeting will not be in the same place,

how 1t 1s proposed that they should communicate with each other during the meeting
(3) Notice of a directors’ meeting must be given to each director, but need not be in writing

(4) Notice of a directors’ meeting need not be given to directors who warve their entitlement to
notice of that meeting, by giving notice to that effect to the company not more than 7 days afier
the date on which the meeting 1s held Where such notice 1s given after the meeting has been held,

that does not affect the validity of the meeting, or of any business conducted at 1t
Participation 1n directors’ meetings

10 —(1) Subject to the articles, directors participate 1n a directors” meeting, or part of a

directors’ meeting, when—
(a) the meeting has been called and takes place in accordance with the articles, and

(b) they can each communicate to the others any information or opinions they have on any

particular item of the business of the meeting

(2) In determiming whether directors are participating n a directors’ meeting, 1t 18 irrelevant

where any director 15 or how they communicate with each other

(3} If all the directors participating 1n a meeting are not mn the same place, they may decide that

the meeting 1s to be treated as taking place wherever any of them 1s
Quorum for directors’ meetings

11.-—(1) At a directors” meeting, unless a quorum 1s participating, no proposal 1s to be voted on,

except a proposal to call another meeting

(2) The quoerum for directors’ meetings may be fixed from time to time by a decision of the

directors, but it must never be less than two, and unless otherwise fixed it 15 two

(3) If the total number of directors for the time being 15 less than the quorum required, the

directors must not take any decision other than a decision—
{a) to appomt further directors, or

to call a general meeting so as to enable the shareholders to appoint further directors
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(3) For the purposes of paragraph (2), where 2 or more sharcholders die in circumstances

rendenng 1t uncertain who was the last to die, a younger sharcholder 1s deemed to have survived

an older shareholder

Termmation of director’s appointment

18. A person ceases to be a director as soon as—

(2)

(b)
()

(d)

(e)

t);

that person ceases to be a director by virtue of any proviston of the Companies Act 2006

or ts prohibited from bemng a director by law,
a bankruptcy order 1s made agamst that person,

a composition 1s made with that person’s creditors generally in sausfaction of that

person’s debts,

a registered medical practitioner who 15 treating that person gives a written opinion to the
company stating that that person has become physically or mentally incapable of acting as

a director and may remain so for more than three months,

by reason of that person’s menta) health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person

would otherwise have,

notification 15 received by the company from the director that the director 1s resigning

from office, and such resignation has taken effect in accordance with 1ts terms

Directors’ remuneration

19 —(1) Directors may undertake any services for the company that the directors decide

(2) Directors are entitled to such remuneration as the directors determine—

(a)

for their services to the company as directors, and

(b) for any other service which they undertake for the company

(3) Subject to the articles, a director’s remuneration may—

(a) take any form, and

(b) include any arrangements 1n connection with the payment of a pension, allowance or

gratuity, or any death, sickness or disability benefits, to or 1n respect of that director

(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day

(5) Unless the directors decide otherwise, directors are not accountable to the company for any

remuneration which they receive as directors or other officers or employees of the company’s

subsidiaries or of any other body corporate in which the company 1s interested
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(c) arrangements pursuant to which benefits are made available to employees and directors or
former employees and directors of the company or any of 1ts subsidiaries which do not

provide special benefits for directors or former directors

(5) For the purposes of this article, references to proposed decisions and decision-making

processes include any directors’ meeting or part of a directors’ meeting

(6) Subject to paragraph (7), if a question arises at a meeting of durectors or of a commuttee of
directors as to the right of a director to participate in the meeting (or part of the meeting) for
voting or quorum purposes, the question may, before the conclusion of the meeting, be referred to
the charrman whose ruling in relatton to any director other than the chairman 1s to be final and

conclusive

(7) If any question as to the rnight to participate in the meeting (or part of the meeting) should
arise in respect of the chairman, the question 1s to be decided by a decision of the directors at that
meeting, for which purpose the chairman 1s not to be counted as participating 1 the meeting (or

that part of the meeting) for voting or quorum purposes
Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every unanimous or majonty decision taken by the

directors
Directors’ discretion to make further rules

16. Subject to the articles, the directors may make any rule which they think fit about how they

take decisions, and about how such rules are to be recorded or communicated to directors

APPOINTMENT OF DIRECTORS
Methods of appomting directors

17.—{1} Any persen who 1s willing to act as a director, and 1s permutted by law to do so, may be

appointed to be a director—
(a) by ordinary resolution, or
{b) by a decision of the directors

(2) In any case where, as a result of death, the company has no shareholders and no directors,
the personal representatives of the last sharcholder to have died have the night, by notice m

writing, to appoint a person to be a director
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(3) For the purposes of paragraph (2), where 2 or more shareholders die wn circumstances
rendering 1t unceriain who was the last to die, a younger sharehalder 1s deemed to have survived

an older shareholder
Termination of director’s appointment
18. A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any proviston of the Companmes Act 2006

or 15 prohibited from being a director by law,
(b) a bankruptcy order 1s made aganst that persen,

(¢) a composition 1s made with that person’s creditors generally n sausfaction of that

person’s debts,

(d) aregistered medical practitioner who 15 treating that person gives a written opinion to the
company stating that that person has become physically or mentally incapable of acting as

a director and may remain so for more than three months,

(e) by reason of that person’s mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person

would otherwise have,

(D notification 1s recetved by the company from the director that the director 1s resigning

from office, and such resignation has taken effect in accordance with 1ts terms
Directors’ remuneration

19.—(1) Directors may undertake any services for the company that the directors decide
(2) Directors are entitled to such remuneration as the directors determine—

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company
(3) Subject to the articles, a director’s remuneration may—

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance or

gratuity, or any death, sickness or disability benefits, to or in respect of that director
(4) Unless the directors decide otherwise, directors” remuneration accrues from day to day

(5) Unless the directors decide otherwise, directors are not accountable to the company for any
remuneration which they receive as directors or other officers or employees of the company’s

subsidiaries or of any other body corporate in which the company 1s interested
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Directors’ expenses

20. The company may pay any reasonable expenses which the directors properly incur n

connection with their attendance at—
(a) meetings of directors or commuttees of directors,
(b) general meetings, or
(c) separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise m connection with the exercise of themr powers and the discharge of their

responsibilities 1n relation to the company
(d)
PART 3
SHARES AND DISTRIBUTIONS SHARES
All shares to be fully paid up

21.—(1) No share 15 to be 1ssued for less than the aggregate of its nommal value and any

premium to be paid to the company 1t consideration for its 1ssue

(2) This does not apply to shares taken on the formation of the company by the subscribers to

the company’s memorandum
Powers to 1ssue different classes of share

22.—(1) Subject to the articles, but without prejudice to the rghts attached to any existing share,
the company may 1ssue shares with such rights or restrictions as may be determined by ordimary

resolution

(2) The company may 1ssue shares which are to be redeemed, or are hable to be redeemed at
the option of the company or the holder, and the directors may determine the terms, conditions

and manner of redemption of any such shares
Company not bound by less than absolute interests

23. Except as required by law, no person 1s to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company 1s not in
any way to be bound by or recognise any nterest m a share other than the holder’s absolute

ownership of 1t and all the rights attaching to 1t
Share certificates

24 —(1) The company must 1ssue each shareholder, free of charge, with one or more ceruficates

in respect of the shares which that shareholder holds

(2) Every certificate must specify—
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(a) 1n respect of how many shares, of what class, it 15 15sued,

(b) the nominal value of those shares,

(¢) that the shares are fully paid, and

(d} any distinguishing numbers assigned to them
(3) No certificate may be 1ssued n respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be 1ssued 1n respect of 1t
(5) Certificates must—

(a) have affixed to them the company’s common seal, or

{b) be otherwise executed n accordance with the Companies Acts

Replacement share certificates
25.—(1) If a certificate 1ssued n respect of a shareholder’s shares 15—
(a} damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that sharchelder 15 entitled to be 1ssued with a replacement certificate 1n respect of the same

shares
(2) A sharcholder exercising the right to be 1ssued with such a replacement certificate—

(a) may at the same time exercise the right to be 1ssued with a single ceruificate or separate

certificates,

(b} must return the certificate which 15 to be replaced to the company 1f it 15 damaged or

defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment of a

reasonable fee as the directors decide
Share transfers

26.—(1) Shares may be transferred by means of an nstrument of transfer in any usual form or

any other form approved by the directors, which 1s executed by or on behalf of the transferor

(2) No fee may be charged for registering any instrument of transfer or other document

relating to or affecting the title to any share
(3) The company may retain any instrument of transfer which 15 registered

(4) The transferor remains the holder of a share until the transferee’s name 1s entered in the

register of members as bolder of 1t
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(5) The directors may refuse to register the transfer of a share, and if they do so, the
mstrument 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

27 —1)If utle to a share passes to a transnmuittee, the company may only recognise the

transmuittee as having any title to that share

(2) A transmittee who produces such evidence of entitlement to shares as the directors may

properly require—

{a) may, subject to the articles, choose either to become the holder of those shares or to have

them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the

same rights as the holder had

(3) But transmittees do not have the right to attend or vote at a general meeting, or agree to a
proposed wiitten resolution, in respect of shares to which they are entitled, by reason of the

holder’s death or bankruptcy or otherwise, unless they become the holders of those shares
Exercise of transmittees’ rights

28.—(1) Transmuttees who wish to become the holders of shares to which they have become

entitled must notify the company in writing of that wish

(2) If the transmuttee wishes to have a share transferred to another person, the transmittee

must execute an instrument of transfer in respect of 1t

(3) Any transfer made or executed under this article 1s to be treated as if 1t were made or
executed by the person from whom the transmittee has derived rights n respect of the share,

and as 1f the event which gave rise to the transmission had not occurred
Transmittees bound by prier notices

29, If a notice 1s given to a shareholder 10 respect of shares and a transmuttee 1s entitled to those
shares, the transmittee 1s bound by the notice if 1t was given to the shareholder before the

transmittee’s name has been entered n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declarmg dividends

30.—(1) The company may by ordinary resolution declare dividends, and the directors may

decide to pay interim dividends
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(2) A dividend must not be declared unless the directors have made a recommendation as 1o

its amount Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless 1t 15 mn accordance with shareholders’

respective rights

{(4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are 1ssued, specify otherwise, it must be paid by reference to each

shareholder’s holding of shares on the date of the resolution or decision to declare or pay #t

(5) If the company’s share capital 1s divided into different classes, no interim dividend may
be paid on shares carrying deferred or non-preferred nghts 1if, at the time of payment, any

preferential dividend 1s 1n arrear

(6) The directors may pay at ntervals any dividend payable at a fixed rate 1f 1t appears to

them that the profits available for distribution justify the payment

(7) If the directors act in good faith, they do not wncur any habihty to the holders of shares
conferring preferred nights for any loss they may suffer by the lawful payment of an interim

dividend on shares with deferred or non-preferred nights
Payment of dividends and other distributions

31.—(1) Where a dividend or other sum which 1s a distribution 15 payable 1n respect of a share,

1t must be paid by one or more of the following means—

(a) transfer to a bank or building society account specified by the distribution recipient erther

in writing or as the directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the distnibution
recipient at the distribution recipient’s registered address (if the distribution recipient i1s a
holder of the share), or (in any other case) to an address specified by the distribution

recipient either 1n writing or as the directors may otherwise decide,

(¢c) sending a cheque made payable to such person by post to such person at such address as
the distribution recipient has spectfied either in writing or as the directors may otherwise

decide, or

(d) any other means of payment as the directors agree with the distribution recipient either n

writing or by such other means as the directors decide

(2) In the articles, “the distribution recipient” means, in respect of a share in respect of which

a dividend or other sum 1s payable—
(a) the holder of the share, or

(b) 1f the share has two or more jomt holders, whichever of them 15 named first 1n the regster

of members, or
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(c) 1f the holder 1s no longer entitled to the share by reason of death or bankruptcy, or

otherwise by operation of law, the transmritee
No interest on distributions

32, The company may not pay interest on any dividend or other sum payable in respect of a

share unless otherwise provided by—
(a) the terms on which the share was 1ssued, or
(b) the provisions of another agreement between the holder of that share and the company
Unclaimed distributions
33 —(1) All dividends or other sums which are—
(a) payable n respect of shares, and
(b) unclaimed afier having been declared or become payable,

may be nvested or otherwise made use of by the directors for the benefit of the company until

claimed

(2) The payment of any such dividend or other sum mto a separate account does not make the

company a trustee 1n respect of it
(3) If—

{a) twelve years have passed from the date on which a dividend or other sum became due for

payment, and
{b) the distnibution recipient has not claimed 1t,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t ceases to remain

owing by the company
Non-cash distributions

34.——(1) Subject to the terms of 1ssue of the share in question, the company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or other
distribution payable 1n respect of a share by transferring non-cash assets of equivalent value

(including, without limitation, shares or other securities in any company)

(2) For the purposes of paying a non-cash distribution, the directors may make whatever

arrangements they thenk fit, including, where any difficulty arises regarding the distribution—
(a) fixing the value of any assets,

{b) paying cash to any distnbution recipient on the basis of that value 1n order to adjust the

rights of recipients, and

{c) vesting any assets in trustees
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Waiver of distributions

35. Distribution recipients may waive ther entitlement to a dividend or other distribution

payable in respect of a share by giving the company notice in writing to that effect, but 1f—
{a) the share has more than one holder, or

(b} more than one person s entitled to the share, whether by reason of the death or

bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 15 expressed to be given, and signed, by all the holders or

persons otherwise entitled to the share

CAPITALISATION OF PROFITS
Authority to capitahse and appropriation of capitahised sums

36.—(1) Subject to the articles, the directors may, if they are so authorised by an ordinary

resolution—

(a) decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the company’s share premium account or capital redemption

reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitalised sum’) to the
persons who would have been entitled to 1t 1f 1t were distributed by way of dividend (the

“persons entitled’) and n the same proportions
(2) Capitalised sums must be applied—
(a) on behalf of the persons entitled, and
(b) 1n the same proportions as a dividend would have been distributed to them

(3) Any capitalised sum may be applied 1n paying up new shares of a nomnal amount equal
to the capitahised sum which are then allotted credited as fully paid to the persons entitled or as

they may direct

(4) A capitahised sum which was appropriated from profits available for distribution may be
applied i paying up new debentures of the company which are then allotted credited as fully

paid to the persons entitled or as they may direct
(5) Subject to the articles the directors may-—

(a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and

partly 1n another,

31






{(b) make such arrangements as they think fit to deal with shares or debentures becoming
distributable 1n fractions under this article (including the 1ssuing of fractional certificates

ot the making of cash payments), and

(c) authonise any person to enter tnto an agreement with the company on behalf of all the
persons entitled which 1s binding on them in respect of the aliotment of shares and

debentures to them under this article

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

37.—(1) A person 1s able to exercise the right to speak at a general meeting when that person 1s
n a position to communicate to all those attending the meeting, during the meeting, any

nformation or opintons which that person has on the business of the meeting
{2) A person 1s able to exercise the right to vote at a general meeting when—

(a) that person 1s able to vote, during the meeting, on resolutions put to the vote at the

meeting, and

(b) that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending the

meeting

(3) The directors may make whatever arrangements they consider appropriate to enable those

attending a general meeting to exercise their rights to speak or vote at it

(4) In determining attendance at a general meeting, 1t 15 tmmaterial whether any two or more

members attending 1t are 1n the same place as each other

(5) Two or more persons who are not 1n the same place as each other attend a general meeting 1f
their cireumstances are such that 1f they have (or were to have) nghts 1o speak and vote at that

meeting, they are (or would be) able to exercise them
Quorum for general meetings

38. No business other than the appointment of the chairman of the meeting 1s to be transacted at

a general meeting if the persons atteading 1t do not constitute a quorum
Chairing general meetings

39.—(1) If the directors have appointed a chairman, the chairman shall chair general meetings if

present and willing to do so
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(2) If the directors have not appointed a chairman, or 1if the chairman 1s unwilling to charr the

meeting or 15 not present within ten minutes of the time at which a meeting was due to start—
(a) the directors present, or
(b) (if no directors are present), the meeting,

must appoint a director or sharcholder to chair the meeting, and the appointment of the chairman

of the meeting must be the first business of the meeting

(3) The person chairing a meeting n accordance with this article is referred to as * the chairman

of the meeting”
Attendance and speaking by directors and non-shareholders

40.—(1) Directors may attend and speak at general meetings, whether or not they are

shareholders
(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise enutled to exercise the nights of shareholders in relation to general meetings,
to attend and speak at a general meeting
Adjournment

41.—(1) If the persons attending a general meeting within half an hour of the ime at which the
meeting was due to start do not constitute a quorum, or If during a meeting a quorum ceases to be

present, the chairman of the meeting must adjourn 1t

(2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s present

if—
(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an adjournment 1s necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 15

conducted in an orderly manner

(3) The chairman of the meeting must adjourn a general meeting 1f directed to do so by the

meeting
(4) When adjourming a general meeting, the chairman of the meeting must—

(a) either specify the tune and place to which 1t 1s adjourned or state that 1t 1s to continue at a

time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which have

been given by the meeting
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(5) If the continuation of an adjourned meeting 15 to take place more than 14 days after 1t was
adjourned, the company must give at least 7 clear days’ notice of 1t (that 15, excluding the day of

the adjourned meeting and the day on which the notice 1s given)—

{a) to the same persons to whom notice of the company’s general meetings 15 required to be

given, and
(b) containing the same information which such notice 1s required to contan

(6) No business may be transacted at an adjourned general meeting which could not properly

have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

42, A resolution put to the vote of a general meeting must be decided on a show of hands unless

a poll 1s duly demanded 1n accordance with the articles
Errors and disputes

43.—(1) No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to 15 tendered, and

every vote not disallowed at the meeting 1s valid
{2) Any such objection must be referred to the chairman of the meeting, whose deciston 15 final
Poll votes
44 —(1) A poll on a resolution may be demanded-—
(a) n advance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or immediately after

the result of a show of hands on that resolution 1s declared
(2) A poll may be demanded by—
(a} the chairman of the meeting,
(b) the directors,
(c) two or more persons having the right to vote on the resolution, or

(d} aperson or persons representing not less than one tenth of the total voting rights of all the

shareholders having the right to vote on the resolution
(3) A demand for a poll may be withdrawn 1f—

(a) the poll has not yet been taken, and






{b) the charrman of the meeting consents to the withdrawal
(4) Polls must be taken immedsately and 1n such manner as the charrman of the meeting directs
Content of proxy notices

45.—(1) Proxies may only valdly be appomted by a notice in writing (a “proxy notice”)

which—
(a) states the name and address of the shareholder appointing the proxy,

(b) 1denuifies the person appomnted to be that shareholder’s proxy and the general meeting 1n

relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or 1s authenticated 1n

such manner as the directors may determine, and

(d) 15 delivered to the company i accordance with the articles and any nstructions contained

in the notice of the general meeting to which they relate

(2) The company may require proxy notices to be delivered in 2 particular form, and may

specify different forms for different purposes

(3) Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy

is to abstain from voting) on one or more resolutions
(4) Unless a proxy notice indicates otherwise, 1t must be treated as—

(a) allowing the person appomnted under 1t as a proxy discretion as to how to vote on any

ancillary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy 1n relation to any adjournment of the general meeting to

which it relates as well as the meeting 1itself
Delivery of proxy notices

46. — (1) A person who s entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitled n respect of that meeting or any adjournment of it, even

though a valid proxy notice has been delivered to the company by or on behalf of that person

(2) An appomtment under a proxy notice may be revoked by delivering to the company a notice m
writing given by or on behalf of the person by whom or on whose behalf the proxy notice was

given

(3) A notice revoking a proxy appeintment only takes effect 1f 1t 1s delivered before the start of

the meeting or adjourned meeting to which 1t relates

(4) If a proxy notice 15 not executed by the person appointing the proxy, 1t must be accompanied
by written evidence of the authority of the person who executed 1t to execute it on the appointor’s

behalf
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Amendments to resclutions

47. — (1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary

resolution 1f—

(a} notice of the proposed amendment 1s given to the company in writing by a person entitled
to vote at the general meeting at which 1t 15 to be proposed not less than 48 hours before
the meeting 1s to take place (or such later ume as the chairman of the meeting may

determine), and

(b) the proposed amendment does not, in the reasonable opmion of the chairman of the

meeting, matenally alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary

resolution, 1f—

(a) the chairman of the meeting proposes the amendment at the general meeting at which the

resolution 1s to be proposed, and

{b) the amendment does not go beyond what 1s necessary to correct a grammatical or other

non-substantive error in the resolution

(3) If the chairman of the meeting, acting it good faith, wrongly decides that an amendment to a

resolution 1s out of order, the chairman’s error does not invahdate the vote on that resolution
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PART 5

ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

48 -— (1) Subject to the articles, anything sent or supplied by or to the company under the articles
may be sent or supplied 1n any way i which the Companies Act 2006 provides for documents or
formation which are authonsed or required by any provision of that Act to be sent or supplied by

or to the company

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

being

(3) A director may agree with the company that notices or documents sent to that director 1in a
particular way are to be deemed to have been received within a specified time of their being sent,

and for the specified time to be less than 48 hours

Company seals

49, — (1) Any common seal may only be used by the authority of the directors

(2) The directors may decide by what means and in what form any common seal 1s to be used

(3) Unless otherwise decided by the directors, 1f the company has a common seal and 1t 1s affixed
to a document, the document must also be signed by at least one authorised person tn the presence

of a witness who attests the signature

(4) For the purposes of this article, an authorised person 15—
(a) any director of the company,
(b) the company secretary (if any), or

(c) any person authorised by the directors for the purpose of signing documents to which the

common seal 1s applied
No right to inspect accounts and other records

50. Except as provided by law or authorised by the directors or an ordmary resolution of the
company, no person is entitled to mspect any of the company’s accounting or other records or

documents merely by virtue of being a sharcholder
Provision for employees on cessation of busmess

51. The directors may decide to make provision for the benefit of persons employed or formerly

employed by the company or any of 1ts subsidiaries (other than a director or former director or
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shadow director) in connection with the cessation or transfer to any person of the whole or part of

the undertaking of the company or that subsidiary

DIRECTORS’ INDEMNITY AND INSURANCE
Indemmity

52. — (1) Subject to paragraph (2), a relevant director of the company or an associated company

may be indemnified out of the company’s assets against—

(a) any habhlty ncurred by that director in connection with any negligence, default, breach

of duty or breach of trust m relation to the company or an associated company,

(b) any hability incurred by that director in connection with the activities of the company or
an associated company n it capacity as a trustee of an occupational pension scheme (as

defined 1n section 235(6) of the Companies Act 2006),

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

company

(2) This article does not authorise any indemmty which would be prohibited or rendered void by

any provision of the Companies Acts or by any other provision of law
(3) In this article—

(a) companics are associated if one 15 a subsidiary of the other or both are subsidiaries of the

same body corporate, and

(b) a “relevant director” means any director or former director of the company or an

associated company
Insurance

53. — (1) The directors may decide to purchase and mamtain msurance, at the expense of the

company, for the benefit of any relevant director in respect of any relevant loss
(2) In this article—

(a) a “relevant director” means any director or former director of the company or an

associated company,

(b)y a “relevant loss” means any loss or hability which has been or may be incurred by a
relevant director 1n connection with that director’s duties or powers n relation to the
company, any associated company or any pension fund or employees’ share scheme of

the company or associated company, and

{c) companies are assoctated 1f one 15 a subsidiary of the other or both are subsidianes of the

same body corporate
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