Company No: 02003020
COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
BLACKPOOL TRANSPORT SERVICES LIMITED
(THE “COMPANY")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the
Company propose that the following resolutions are passed as special resolutions as
detailed below.

RESOLUTIONS
As special resolutions

1 THAT the Articles of Association of the Company are amended by deleting all the
provisions of the Company’'s Memorandum of Association which, by wvirtue of
section 28 Companies Act 2006, are to be treated as provisions of the
Company’s Articles of Association, and

2 THAT the Artcles of Association set out in the document produced to this
meeting and initialled by the Chairman of the meeting for the purposes of
identification be and are hereby approved and adopted as the Articles of
Association of the Company n substitution for and to the exclusion of all existing
Articles of Association of the Company

Dated QM‘B

AGREEMENT

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

We, the undersigned, being the persons entitied to vote on the above resolution,
irrevocably agree to such resolution

Name of Shareholder Signature Date of Signature
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NOTES

Shareholders who wish to agree to this resolution should signify their agreement
by signing and returning this document to the Company’s registered office
marked for the attention of the Directors,

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.

If sufficient agreement 1s not received by 28 days from the date of circulation of
this resolution, then ttis resolution will lapse and shareholders will not be able to
indicate agreement after that date If you agree to the resolution, please ensure
your agreement reaches us before that date

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

In the case of joint holders of shares, only the vote of the semor holder who
votes will be counted by the Company Senionty I1s determined by the order in
which the names of the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney
or other -authonty please send a copy of the relevant power of attorney or
authonity when returning this document
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Company Number 02003020

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
BLACKPOOL TRANSPORT SERVICES LIMITED
(the “"Company”)

Adopted by wntten resolution passed on 2013

11

12

1.3

2.1

PRELIMINARY

The regulations contained in Table A of The Companies (Tables A to F)
Regulations 1985 as amended by The Companies (Tables A to F) (Amendment)
Reguiations 2007 {SI 2007/2541) and the Companies (Tables A to F)
(Amendment) {No 2) Regulations 2007 (SI 2007/2826) ("Table A") shall not
apply to the Company and these Articles alone shall constitute the regulations of
the Company

The model articles of association for private companies hmited by shares
contained 1n Schedule 1 to The Companies {Model Articles) Regulations 2008 In
force on the date when these Articles become binding on the Company (“"Model
Articles”) {a copy of which ts annexed) apply to the Company except in so far
as they are excluded or varied by these Articles

The Company 1s a public transport company within the meaning of section 72 of
the Transport Act 1985. Its affairs shall be conducted at all mes in accordance
with such provisions of the Transport Act 1985 as apply In relation thereto and In
such manner as will ensure that the duties and obligations under that Act of the
Company’s controlling authority, in so far as they relate to the Company or any
of 1its affairs are duly discharged.

INTERPRETATION

In these Articles the following expresstons have the following meanings unless
Inconsistent with the context.

“2006 Act” the Companies Act 2006 (as amended from
time to time)

“controlling authority” has the meaning given to it by section 72 of
the Transport Act 1985

“these Articles” these Articles of Association as amended from
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time to time

“electronic means” has the meaning given in section 1168 of the
2006 Act

“eligible directors” has the meaning given in Model Article 8(3)

“Statutes” the Companies Acts as defined In section 2 of

the 2006 Act and every other statute, order,
regulation or other subordinate legtsiation in
force from time to time relating to companies
and affecting the Company

“United Kingdom” Great Bntain and Northern Ireland
2.2 Unless the context otherwise requires, words or expressions contained in these

Articles bear the same meaning as In the Statutes but excluding any statutory

modification of the same not in force when these Articles become binding on the

Company

2.3 References to any statute or statutory provision include, unless the context
otherwise requires, a reference to that statute or statutory provision as modified,
replaced, re-enacted or consohdated and in force from time to time and any
subordinate legislation made under the relevant statute or statutory provision.

3 OBJECTS

31 The Company's objects are--

311 To carry on activities of any description at the date of incorporation of
the Company included among the activities of the transport
undertaking of the Blackpool Borough Council (“the Council”).

3.12 To acquire and take over all such property, rights or llabilities of the
Council as may be pursuant to Section 68 of the Transport Act 1985
transferred to and vested 1n the Company.

31.3 To carry on all or any of the businesses of proprietors, operators,
hirers and letters on hire of and dealers in motor coaches, omnibuses,
lorres, vans, wagons, cars, tramcars, cabs, and other vehicles
appropriate for the conveyance of passengers and goods, wares,
merchandise and produce of all kinds, organmisers and conductors of
coach, omnibus and other vehicular journeys, stages, excursions, trips,
tours and the like, travel and tourist agents and specialists, proprietors
and operators of taxi-cabs and car hire services, carriers, transport,
haulage and cartage contractors, designers, builders, constructors, and
repairers of, agents for the sale and purchase, exchange, or tire of,
and dealers in vehicles and conveyances of every description,
proprietors of garages, repairing and other depots, insurance agents,
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32

dealers in petrol, motor spint and other mineral oils and proprietors of
stores and depots for the supply thereof, coach, carrage, and body
builders, panel beaters, welders, cellulose and paint sprayers, painters,
enamellers, wood and metal workers, motor, electnical, wireless,
mechanical, consulting and general engineers, and engineering
contractors, consulting wireless experts, designers, manufacturers,
factors and repairers of and dealers In radio apparatus of all kinds,
wireless service agents, manufacturers, fitters, mantainers, repairers
and merchants of, agents for, and dealers In electncal apparatus,
equipment, stores, articles and things of every description, proprietors
and letters on hire of caravan and camping sites and all
accommodation and conveniences required Iin connection therewith,
restaurant and cafe keepers, refreshment caterers and contractors,
proprietors of staff and other canteens, and rest and recreation rooms
and general merchants, agents, factors and traders and to buy, sell,
manufacture, install, maintain, repair, hire, let on hire, and deal In
plant, machinery, engines, components, parts, tools, apphances,
materials, accessories, articles, commodities, produce and things of all
kinds and of every description capable of being used for the purposes
of the foregoing businesses or any of them, or likely to be required by
customers of or persons having dealings with the Company

None of the objects set out in Article 3 1 above shall be restrictively construed
but the widest interpretation shall be given to each such object, and none such
objects shall, except where the context expressiy so requires, be 1n any way
limited or restricted by reference to or inference from any other object or objects
set forth 1n such Article, or by reference to or inference from the terms of any
other Article or the name of the Company and none of the ob)ects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified I1n
any other such Article, and the Company shall have as full a power to exercise
each and every one of the objects specified in each such Articie as though 1t
contained the objects of a separate company

In furtherance of or in connection with the above objects and any of them but
not further or otherwise the Company shall have the following powers -

321 to purchase or by any other means acquire and take options over any
property whatever, and any nghts or privileges of any kind over or in
respect of any property;

322 to apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, design, protections and concessions
and to disclaim, alter, modify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in expertmenting upon, testing and
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3.2.3

324

325

326

3.27

bir_corp\2320248\17

Improving any patents, inventions or rights which the Company may
acquire or propose to acquire,

to acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses which the Company Is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the habilities of such person, firm
or company, or to acquire an Interest In amalgamate with, or enter
into partnership or into any arrangement for shanng profits, or for co—
operation, or for mutual assistance with any such person, firm or
company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by any way of consideration
for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received,

to improve, manage, construct, reparr, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges In respect of, or otherwise deal
with all or any part of the property and rights of the Company;

to invest and deal with the moneys of the Company not immediately
required In such manner as may from time to time be determined and
to hold or otherwise deal with any investments made;

to lend and advance money or give credit on any terms and with or
without secunty to any person, firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated n
any way with, the Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to secure or guarantee in any manner and
upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any sub holding company,
subsidiary, fellow subsidiary or associated company as aforesaid),

to borrow and railse money In any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or any
part of the Company’s property or assets (whether present or future),
including 1ts uncalied capital, and also by a similar mortgage, charge,
standard secunty, lien or secunty to secure and guarantee the
performance by the Company of any obligation or habihty it may
undertake or which may become binding on it;
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328

329

3210

3.211

32.12

3213
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to draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

to apply for, promote, and obtain any Act of Parhament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of its objects into effect, or for effecting any
meodification of the Company’s constitution, or for any other purpose
which may seem calculated-dlrectly or indirectly to promote the
Company’s Interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company’s interests,

to enter into any arrangements with any government or authonty
(supreme, muncipal, local, or otherwise) that may seem conducive to
the attainment of the Company’s objects or any of them, and to obtain
from any such government or authonty any charters, decrees, nights,
privileges or concessions which the Company may think desirable and
to carry out, exercise, and comply with any such charters, decrees,
rnghts, privileges, and concessions,

to subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities 1ssued or guaranteed
by any other company constituted or carrying on business in any part
of the world, and debentures, debenture stocks, bonds, obligations or
secunties 1ssued or guaranteed by any government or authority
municipal, local or otherwise, in any part of the world,

to control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or
indirect financial nterest, to provide secretanal, administrative,
technical, commercial and other services and faciities of all kinds for
any such company or compantes and to make payments by way of
subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally
with respect to any such company or companies,

to promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to
enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwnte, subscribe for, or
otherwise acquire all or any part of the shares or securities of any such
company as aforesaid,
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3215

3216

3217

3.2.18

3.2.19
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to sell, or otherwise dispose of the whole or any part of the business or
property of the Company, either together or Iin portions, for such
consideration as the Company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the
same;

to not as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts;

to remunerate any person, firm or company rendenng services to the
Company either by cash payment or by the allotment to him or them
of shares or other securities of the Company credited as paid up n full,
or in part or otherwise as be thought expedient;

to pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwnting, placing, selling, or guaranteeing
the subscription of any shares or other securities of the Company,

to support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or of or its directors or employees, or
may be connected with any town or place where the Company carries
on business, to give or award pensions, annuties, gratuities, and
superannuation or other allowances or benefits or chantable aid and
generally to provide advantages, facllities and services for any persons
who are or have been directors of, or who are or have been employed
by, or who are serving or have served the Company, or any company
which 15 a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors n
business of the Company or of any such subsidiary, holding or feliow
subsidiary company and to the wives, widows, children and other
relatives and dependents of such persons, to make payments towards
insurance, and to set wup, establish, support and maintain
superannuation and other funds or schemes (whether contrnibutory or
non-contributory) for the benefit of any of such persons and of their
wives, widows, children and others relatives and dependants; and to
set up, establish, support and maintan profit sharing or share
purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or
maintained, and

to do all or any of the things and matters aforesaid either as principals,
agents, contractors or otherwise, and by or through agents, brokers,
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sub-contractors or otherwise and either alone or in conjunction with

others

33 The word "“company” 1n this Article 3, except where used as a reference to the
Company, shall be deemed to include any partnership or other body of persons,
whether incorporated or unmincorporated and whether domiciled in the United
Kingdom or elsewhere

4 DECISIONS OF DIRECTORS IN WRITING
A deasion of the directors may not take the form of a resolution In writing
Model Article 8(2) shall not apply to the Company.

5 CALLING A DIRECTORS’ MEETING

51 Any director may request that the Chairman (as defined in Article 10.6) call a
directors’ meeting by giving notice of the meeting to the directors or by
authorising the company secretary (iIf any} to give such notice Model Article
9(1) shall not apply to the Company

52 Notice of a directors’ meeting shall be given to each director in writing Model
Article 9(3) shall not apply to the Company.

6 NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution, the number of directors
shall be subject to a maximum of ten and shall not be less than seven (including
at least three executive directors).

7 PARTICIPATION IN DIRECTORS' MEETINGS

71 Subject to these Articles, directors participate in a directors’ meeting, or part of
a directors’ meeting, when the meeting has been called and takes place In
accordance with these Articles

72 In determining whether directors are participating 1n a directors’ meeting, the
directors shall be required to be physically present at the same location.

73 Model Article 10 shall not apply to the Company

74 Model Article 9(2)(¢c) shall be amended by the insertion of the word
“simultaneously” after the words “how it 1s proposed that they should” and
before the words "communicate with each other during the meeting”

7.5 If the number of votes for and against a proposal at a meeting of directors 1s
equal, the chairman of the meeting shall have a casting vote
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81

82

91

QUORUM FOR DIRECTORS’ MEETINGS

The quorum for directors’ meetings may be fixed from time to time by a decision
of the directors (with the consent of the controlling authority), but it must never
be less than three, and unless otherwise fixed 1t 1s three. Model Article 11(2)
shall be amended accordingly.

The following shall be added as paragraph (4) to Model Article 11

“(4) If, as a consequence of section 175(6) of the 2006 Act, a director cannot
vote or be counted In the quorum at a directors’ meeting then the following shall

apply-

(a) If the eligible directors participating In the meeting do not constitute a
quorum then the quorum for the purposes of the meeting shall be reduced
by one for each director who cannot vote or be counted in the quorum,
and

(b) If despite sub-paragraph (a) the eligible directors participating 1n the
meeting still do not constitute a quorum or there are no ehgible directors
then the meeting must be adjourned to enable the shareholders to
authorise any situation in which a director has a direct or indirect interest
that conflicts, or possibly may conflict, with the interests of the Company N

DIRECTORS' INTERESTS

Subject to these Articles and the 2006 Act, and provided that he has disclosed to
the directors the nature and extent of any interest of his, a director

911 may be a party to or otherwise interested In any transaction or
arrangement with the Company or 1n which the Company Is in any way
interested,

912 may hold any other office or employment with the Company (other
than the office of auditor),

9.13 may be a director or other officer of, or employed by, or be a party to
any transaction or arrangement with or otherwise interested in any
body corporate in which the Company Is in any way interested;

91.4 may, or any firm or company of which he I1s a member or director may,
act I1n a professional capacity for the Company or any body corporate
in which the Company 1s 1n any way interested (other than as auditor);
and/or

915 shall not be accountable to the Company for any benefit which he
receives or profits made as a result of anything permitted by
Articles 9.1.1 to 9.1.4 and no such transaction or arrangement shall
be hiable to be avoided on the ground of any such interest or benefit
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92

9.3

94

95

10

101

102

10.3

10 4

105

Except for a vote under section 175(4) of the 2006 Act authonising any conflict of
interest which a director or any other interested director may have or where the
terms of authonsation of such conflict provide that a director may not vote In
situations prescrnibed by the directors when granting such authonsation, a
director will be entitled to participate in the decision making process for voting
and quorum purposes on any of the matters referred to in Articles 9.1.1 to
9.1.4 and In any of the arcumstances set out In Model Articles 14(3) and 14(4)

For the purposes of these Articles references to decision making process includes
any directors’ meeting or part of a directors meeting

For the purposes of Article 9.1

941 a general notice given In accordance with the 2006 Act I1s to be treated
as a sufficient declaration of interest, and

94.2 a director 1s not required to declare an interest either where he ts not
aware of such interest or s not aware of the transaction or
arrangement 1n question,

Model Articles 14(1), 14(2) and 14(5) shall not apply to the Company
APPOINTMENT AND REMOVAL OF DIRECTORS

In addition to the powers granted by Madel Article 17(1) and subject to Article.
10.3 and 10.4, the controlling authonty of the Company may at any time, and
from time to time, appoint any person to be a director, either as an additional
director or to fill a vacancy and may remove from office any director however
appointed Any such appointment or removal shall be effected by notice in
writing to the Company signed by any person duly authorised by the controlling
authority.

Model Articie 17(1)(b) shall be amended by the insertion of the words “subject to
the prior approval in writing of the controlling authority” before the words “by a
decision of the directors”

The directors of the Company shall include no more than the permitted
maximum number of persons who are not full-time employees of the Company
pursuant to section 73 of the Transport Act 1985

The Directors of the Company shall include the required minimum number of
persons who are full-ttme employees of the Company holding positions of
responsibility for the management of the Company’s business or any part of it
prescribed pursuant to the said section 73 of the Transport Act 1985

The controlling authonty of the Company shall be entitled to send a young
persons’ representative as an observer to attend and speak (but not vote) at any
meetings of the board of directors of the Company subject to any restrictions
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106

11

12

121

12 2

that may be imposed by the Company to prevent the disclosure of confidential or
commercially sensitive information

In addition to the powers granted pursuant to Article 10.1, the controlling
authonty of the Company may from time to time appoint a local authority
member to be a director and the chairman of the board of directors of the
Company (“Chairman”) and remove from the office of Chairman and director a
person so appointed Article 10.1 shall apply mutatis mutandis to any such
appointment or removal ]

TERMINATION OF DIRECTOR’'S APPOINTMENT

In addition to the circumstances set out in Model Article 18 (a) to (f) (inclusive)
a person ceases to be a director as soon as that person I1s removed from office
as a director pursuant to Article 10.1

POWERS OF THE DIRECTORS
The directors shall not make.-

12.1 1  any decision relating to conditions and terms of service, pay and salary
levels which would affect a director of the Company, or

1212 any agreement, arrangement, determination of terms or decisions to
pay remuneration which would affect a director of the Company,

save with the prior approval in writing of the Company's controlling authority
following a recommendation from the Company’s duly constituted remuneration
committee. In addition, only the executive directors of the Company shall be
entitled to be paid by the Company Model Article 19 Shall be modified
accordingly.

The directors shall ensure that the Company:-

1221 does not engage In activities in which 1ts controlling authority has no
power to engage or permit any body corporate which 1s a subsidiary of
the Company to engage In any such activities, provided that this
Article 12.2.1 does not apply In relation to activites which were
formerly within the powers of the Blackpool Borough Council
(*Council”), but have ceased to be so by virtue of Section 66(1) of the
Transport Act 1985;

1222 does not -

12.2.21 borrow money from any person other than its controlling
authority, or

122 2.2 permit any body corporate which 1s its subsidiary to
borrow money form any person other then the Company,
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12 3

13

14

14,1

any other subsidiary of the Company or the controlling
authority of the Company,

With the exception In each case of borrowing by way of temporary locan
or overdraft; and

1223 does not -

12231 raise money by the issue of shares {other than any shares
taken by the subscriptions of the memorandum of
association) or stock to any person other than its
controlling authority, or

12232 permit any body corporate which 15 its subsicdiary to raise
monegy by the i1ssue of shares or stock to any person other
than the Company.

The directors shall ensure that, save with the prior consent (n wnting of its
controlling authority, the Company does not -

12.31 dispose of the whole of its undertaking

1232 dispose of any shares in or other securities of a body corporate which
Is its subsidiary,

1233 dispose of any part of its undertaking or any of its assets (other that
shares or securities within Article 12.3.2 above) where such disposal
wouid or might affect matenally the structure of its business or any
part of such business, or 1s otherwise of significance for such business
or any part thereof

- COMPANY SECRETARY

The controlling authonty of the Company may appoint 1ts monitoring officer as
the secretary for such term as they may think fit and from time to time remove
such person and, If the controlling authority so decide, appoint a replacement
The directors shall not make any decision relating to the remuneration and other
conditions of the appointment, save with the prior approval in wnting of the
Company’s controling authority following a recommendation from the
Company's duly constituted remuneration committee,

SHARES

The directors are prohibited from exercising any of the powers conferred upon
them by section 550 of the 2006 Act except that for the purposes of section 551
of the 2006 Act, the directors are, subject to Article 14 3 below, generally and
unconditionally authonised to allot shares 1n the Company or to grant nights to
subscribe for, or to convert any securnity into, shares in the Company up to a
maximum nominal value of £1,000, provided that this authority shall expire 5
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years after the adoption of these Articles, unless previously renewed, revoked or
varied except that the Company may, before such expiry, make an offer or
agreement which will or may require the allotment of shares or the grant of
nghts to subscrbe for, or convert any secunty, into shares in the Company, after
such expiry

14.2 In accordance with section 567(1) and (2) of the 2006 Act, sections 561(1) and
562 (1) to {5) (inclusive} of that Act shall not apply to the Company.

14.3 No shares in the Company shall be allotted and no nghts to subscribe for or
convert any security into shares in the Company shall be granted other than to
the Company’s controlling authority without the prior consent 1n writing of the
controlling authonty nor shall any share be issued at a discount or issued In
breach of these Articles or the 2006 Act.

i4 4 Model Articie 21 shall not apply to the Company

15. TRANSFER OF SHARES
Model Article 26(5) shall be amended by the addition of the following words
“The directors shall refuse to register the transfer of a share where under the
Transport Act 1985, the consent of the Secretary of State i1s required for such
transfer and such consent 1s not shown to have been given. In any other case”
before the words “the directors may refuse to register”.

16 Transmittees bound by prior notices
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
transmittee’s name”

17 NOTICE OF GENERAL MEETINGS
Every notice convening a general meeting shall.

171 comply with section 325(1) of the 2006 Act as to giving information to
shareholders relating to their right to appoint proxies, and

17 2 be given n accordance with section 308 of the 2006 Act, that i1s in hard copy
form, electronic form or by means of a website

18 PROCEEDINGS AT GENERAL MEETINGS

181 If a quorum 15 not present within half an hour of the time at which a general
meeting 1s due to start or if, duning a general meeting, a quorum ceases to be
present the chairman of the meeting must adjourn It.

18.2 When adjourrung the general meeting the chairman of the meeting must specify
that the meeting 1s adjourned esther.

bir_corp\2320248\17 12
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18 3

18 4

18.5

18 6

19

15.1

19 2

20

201

18.21 to the same day, place and time the following week, or
1822 to another day, place and time to be decided by the directors

If a quorum 1s not present within half an hour of the time at which the adjourned
meeting I1s due to start the shareholder or shareholders present in person or by
proxy or by corporate representative and who are entitled to vote shall

1831 conshitute a quorL;m, and

18 32 have power to decide on all matters which could have been transacted
at the meeting which was adjourned

Model Article 41 shall not apply to the Company

Without prejudice to the provisions of Section 325 of the 2006 Act, so long as
the Counal 1s a shareholder of the Company it may be represented at any
general meeting of the Company by the Chief Executive Officer for the time
being of the Council, faihng him such other duly authorised nominee of the
Counal (tncluding, without hmitation, the controliing authority’s leader) Such a
representative 15 entitied to exercise the same powers on behalf of the Council
as It could exercise If it were an individual shareholder of the Company and,
without prejudice to the generality thereof, 1s a duly authonised representative of
such cerporation for the purposes of these Articles

If the number of votes for and against a proposal at a general meeting 1s equal,
the chairman of the meeting shall have a casting vote.

WRITTEN RESOLUTIONS

A wnitten resolution, proposed in accordance with section 288(3) of the 2006
Act, will lapse If it 1s not passed before the end of the penod of 28 days
beginning with the circulation date

For the purposes of this Article 19 “circulation date” 1s the date on which copies
of the wnitten resolution are sent or submitted to shareholders or, If copies are
sent or submitted on different days, to the first of those days

COMPANY COMMUNICATION PROVISIONS
Where

2011 a document or information 1s sent by post (whether in hard copy or
electronic form) to an address in the United Kingdom, and

2012 the Company I1s able to show that it was properly addressed, prepaid
and posted,

it 1s deemed to have been received by the intended recipient 24 hours after it
was posted.
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20.2

20.3

20 4

205

21

211

212

213

Where*
2021 adocument or information Is sent or supphed by electronic means, and
20.2.2 the Company i1s able to show that it was properly addressed,

it 1s deemed to have been received by the intended recipient immediately after it
was sent.

Where a document or information 1s sent or supplied by means of a website, 1t I1s
deemed to have been received by the intended recipient

20.31 when the maternal was first made availlable on the website; or

20 32 1if later, when the recipient received {or 1s deemed to have received)
nohice of the fact that the matenal was available on the website

Pursuant to section 1147(6} of the 2006 Act, subsections {2) (3) and (4) of that
section shall be deemed modified by Articles 20.1, 20.2 and 20.3.

Subject to any requirements of the 2006 Act only such, documents and notices
as are specified by the Company may be sent to the Company n electronic form
to the address specified by the Company for that purpose and such documents
or notices sent to the Company are sufficiently authenticated iIf the identity of
the sender 1s confirmed In the way the Company has specified

INFORMATION

The controliing authority of the Company shall be entitled to request and receive
from the Company (and the directors of the Company shall procure so far as
they are able in the exercise of their powers that the Company so provides) such
information as it reasonably deems necessary or desirable (including, without
hmitation, nformation relating to the Company’s financials, sentor officer salanes
and expenses) for the purposes of assessing the Company's complhiance with the
provisions of any applicable rules, regulations or codes relating to transparency
and accounting practice Model Article 50 shall not apply to the Company

The Company will prepare and send to the controlling authority, within 3 months
(or such longer time as the controlling authonty may agree (such agreement not
to be unreasonably withheld or delayed)) of the end of each financial year of the
Company, internal audit reports of the Company which are to be conducted In
accordance with the reasonable directions of the controlling authornity to ensure
the Company’s compliance with the provisions of any applicable rules,
regulations or codes relating to transparency and accounting practice

The controlling authority of the Company and 1its agents will be entitled on giving
reasonable notice to the Company to have access during norma!l business hours
to the Company’s premises and to take copies (at 1ts own expense) of any
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214

22

221

222

223

224

23

books, documents or other records (including computer records) relating to the
affairs of the Company

The controling authority of the Company shall be free to publish such
information as 1t sees fit in connection with the affairs of the Company and in
determining what information to publish it shall have regard to the commercial
interests of the Company and the personal privacy interests of its Directors and
employees. £

DIRECTORS' INDEMNITY AND INSURANCE

Subject to, and so far as may be permitted by, the 2006 Act and without
prejudice to any indemmnity to which the person concerned may be otherwise
entitled, the Company may indemnify every director, former director, secretary
or other officer of the Company or of any associated company (as defined In
section 256 of the 2006 Act) agamnst any habihities incurred by him in the
execution and discharge of his duties or the exercise of his powers or otherwise
in relation to or In connection with his duties, powers or office, including any
habihty which may attach to him in respect of any neghgence, default, breach of
duty or breach of trust in relation to anything done or omitted to be done or
alleged to have been done or omitted to be done by him as a director, former
director, secretary or other officer of the Company or of any such associated
company

Subject to the 2006 Act the directors may purchase and maintain at the cost of
the Company insurance cover for or for the benefit of every director, former
director, secretary or other officer of the Company or of any associated company
(as defined 1n section 256 of the 2006 Act) against any hability which may attach
to him in respect of any neghgence, default, breach of duty or breach of trust by
him 1n relation to the Company (or such associated company), including
anything done or omitted te be done or alleged to have been done or omitted to
be done by him as a director, former director, secretary or other officer of the
Company or associated company

Subject to, and so far as may be permitted by, the 2006 Act, the Company shall
be entitled to fund the expenditure of every director, former director or other
officer of the Company incurred or to be incurred.

22.31 n defending any criminal or civil proceedings, or

22 32 n connection with any apphcation under sections 661(3)}, 661(4) or
section 1157 of the 2006 Act

Model Articles 52 and 53 shall not apply to the Company
REGISTERED OFFICE

The Company’s registered office |s to be situated in England and Wales
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ANNEXURE
Model Articles

PART 1
. 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 individual insolvency proceedings in a junsdiction other
than England and Wales or Northern Ireland which have an effect similar to that
of bankruptcy,

“chairman” has the meaning given in article 12,
“chairman of the meeting” has the meaning given in article 39,

“Companies Acts” means the Companies Acts (as defined Iin section 2 of the
Companies Act 2006), tn 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 (n article 31,

“document” inciudes, unless otherwise specified, any document sent or supplied
in electronic form;

“electromic form” has the meaning given in section 1168 of the Companies Act
2006,

“fully paid” in relation to a share, means that the nominal value and any
premium to be patd to the company In 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 1s entered In the
register of members as the holder of the shares,

“Instrument” means a document in hard copy form;

“ordinary resolution” has the meaning given in section 282 of the Companies Act
2006,
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“paid” means paid or credited as paid;

“participate”, 1n relation to a directors’ meeting, has the meaning given in article
10;

“proxy notice” has the meaning given n article 45;
“shareholder” means a person who s the holder of a share;
“shares” means shares in the company,

“special resolution” has the meaning given In section 283 of the Companies Act
2006;

“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“transmittee” means a person entitled 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 in 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 lLability of the members I1s hmited 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 business, for which purpose they may exercise ali 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 specal resolution invalidates anything which the directors
have done before the passing of the resolution
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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 commuttee,

(b) by such means (including by power of attorney),
(c) to such an extent,

(d) in relation to such matters or terntories, and
(e) on such terms and conditions,

as they think fit

(2} If the directors so specify, any such delegation may authonse 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 its terms
and conditions

Committees

6 (1)

(2)

Committees to which the directors delegate any of thewr powers must
follow procedures which are based as far as they are applicable on
those prowvisions of the articles which govern the taking of decisions by
directors

The directors may make rules of procedure for all or any committees,
which prevall over rules derived from the articles If they are not
consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

7 (1)

(2) If.

bir_corp\2320248\17

The general rule about decision-making by directors 1s that any
deasion of the directors must be either a majornity decision at a
meeting or a decision taken 1n accordance with article 8

(a) the company only has one director, and

{(b) no provision of the articles requires it 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 reiating to
directors’ decision-making

19
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Unanimous decisions

8

(1)

(2)

(3)

(4)

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

Such a decision may take the form of a resolution in wnting, copies of
which have been signed by each eligible director or to which each
eligible director has otherwise indicated agreement in writing

References I1n this article to eligible directors are to directors who
would have been entitled to vote on the matter had 1t been proposed
as a resolution at a directors’ meeting

A decision may not be taken in accordance with this article If the
eligible directors would not have formed a quorum at such a meeting.

Calling a directors’ meeting

9

(1)

(2)

(3)

(4)

Any director may call a directors’ meeting by giving notice of the
meeting to the directors or by authortsing the company secretary (If
any) to give such notice

Notice of any directors’ meeting must indicate.

(a) its proposed date and time,
(b) where it 15 to take place, and
(c) iIf 1t 1s anticpated that directors participating in the

meeting will not be In the same place, how it 1s proposed
that they should communicate with each other during the
meeting

Notice of a directors’ meeting must be given to each director, but need
not be in writing

Notice of a directors’ meeting need not be given to directors who waive
their entittement to notice of that meeting, by giving notice to that
effect to the company not more than 7 days after 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 it

Participation in directors’ meeting

10.
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(1)

Subject to the articles, directors participate 1n a directors’ meeting, or
part of a directors’ meeting, when

(a) the meeting has been calied and takes place in accordance
with the articles, and

20
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(2)

(3)

(b) they can each communicate to the others any information
or opinions they have on any particular item of the
bustness of the meeting

In determining whether directors are participating 1n a directors’
meeting, 1t s wrelevant where any director 1s or how they
communicate with each other

If all the directors participating in a meeting are not in the same place,
they may deade that the meeting i1s to be treated as taking place
wherever any of them Is

Quorum for directors’ meetings

11.

(1)

(2)

(3)

At a directors’ meeting, unless a quorum 15 participating, no proposal 15
to be voted on, except a proposal to call another meeting

The quorum 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 1s two

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 appoint further directors, or

(b) to call a general meeting so as to enable the shareholders
to appoint further directors,

Chairing of directors’ meetings

12.

Casting vote

13

(1)
(2)
(3)
(4)

(1)

(2)

The directors may appoint a director to chair their meetings
The person so appointed for the time being 1s known as the chairman,
The directors may terminate the chairman’s appointment at any time

If the chairman 1s not participating in a directors’ meeting within ten
minutes of the time at which 1t was to start, the participating directors
must appoint one of themselves to chair it.

If the numbers of votes for and aganst a proposal are equal, the
chairman or other director chairing the meeting has a casting vote.

But this does not apply If, in accordance with the articles, the chairman
or other director 1s not to be counted as participating in the decision-
making process for quorum or voting purposes.

Conflicts of interest

bir_corp\2320248\17
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14 (1)

(2)

(3)

(4)

(5)

(6)

(7)

bir_corp\2320248\17

If a proposed decision of the directors 1s concerned with an actual or
proposed transaction or arrangement with the company n which a
director 1s Interested, that director is not to be counted as participating
in the deciston-making process for quorum or voting purposes

But If paragraph (3) applies, a director who s interested 1n an actual or
proposed transaction or arrangement with the company I1s to be
counted as participating 1n the decision-making process for quorum
and voting purposes

This paragraph applies when.

{a) the company by ordinary resolution disapplies the
provision of the articles which would otherwise prevent a
director from being counted as particapating in the
dectsion-making process,

(b) the director's interest cannot reasonably be regarded as
likely to give nse to a conflict of interest, or

{¢) the director’'s conflict of interest anses from a permitted
cause

For the purposes of this article, the following are permitted causes’

(a) a guarantee given, or to be given, by or to a director 1n
respect of an obhgation ncurred by or on behalf of the
company or any of its subsidiaries,

(b) subscription, or an agreement to subscribe, for shares or
other securities of the company or any of Its subsidiaries,
or to underwnte, sub-underwrite, or guarantee
subscnption for any such shares or securities; and

{c) arrangements pursuant to which benefits are made
available to employees and directors or former employees
and directors of the company or any of its subsidiaries
which do not provide special benefits for directors or
former directors

For the purposes of this article, references to proposed decisions and
decision-making processes include any directors’ meeting or part of a
directors’ meeting

Subject to paragraph (7), If a question arnses at a meeting of directors
or of a committee of directors as to the rnight 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 chairman whose ruling in relation to any director other than the
chairman 1s to be final and conclusive

If any question as to the nght to participate in the meeting (or part of

the meeting) should arnse in respect of the chairman, the question Is to

be decided by a decision of the directors at that meeting, for which
22
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purpose the chairman 1s not to be counted as participating in 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 decsion recorded, of every unanimous or
majority 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 appointing directors

17 (1) Any person who 1s willing to act as a director, and 1s permitted 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
shareholder to have died have the rnight, by notice In wnting, to
appoint a person to be a director.

{3) For the purposes of paragraph (2), where two or more shareholders
die in circumstances rendenng 1t uncertain who was the last to die, a
younger shareholder 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 wvirtue of any
provisicn of the Companies Act 2006 or 15 prohibited from
being a director by law,

(b) a bankruptcy order 1s made against that person,

{c) a composition 1s made with that person’s creditors
generally 1n satisfaction of that person’s debts,

(d) a registered medical practitioner who 1s 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,
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(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,

(N notification 1s received by the company from the director
that the director is resigning from office, and such
resignation has taken effect in accordance with its terms

Directors’ remuneration

19. (1)

(2)

(3)

(4)

(5)

Directors may undertake any services for the company that the
directors decide

Directors are entitied 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

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

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

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 s interested

Directors’ expenses

20 The company may pay any reasonable expenses which the directors properly
incur in connection with their attendance at

(a) meetings of directors or committees of directors,
(b) general meetings, or
() separate meetings of the holders of any class of shares or

of debentures of the company,

or otherwise 1n connection with the exercise of their powers and the discharge of
thetr responsibilities in relation to the company
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PART 3

SHARES AND DISTRIBUTIONS
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SHARES
All shares to be fully paid up
21 (1) No share 1s to be issued for less than the aggregate of its nomunal
value and any premium to be pawd te the company in consideration for
Its 1ssue
(2) This does not apply to shares taken on the formation of the éompany

by the subscrnibers to the company’s memorandum
Powers to issue different classes of share

22 (1) Subject to the articles, but without prejudice to the nights attached to
any existing share, the company may issue shares with such rnights or
restrictions as may be determined by ordinary resolution.

(2) The company may i1ssue shares which are to be redeemed, or are liable
to be redeemed at the option of the company or the heolder, 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
Interest In a share other than the holder’'s absolute ownership of it and all the
rights attaching to it

Share certificates

24 (1) The company must 1ssue each shareholder, free of charge, with one or
more certificates in respect of the shares which that shareholder holds.

(2) Every certificate must specify:
{a) in respect of how many shares, of what class, 1t 15 1ssued,
(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 issued in respect of shares of more than one
class

(4) If more than one person holds a share, only one certificate may be

issued 1n respect of it

(5) Certificates must:
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(a) have affixed to them the company’s common seal, or
(b) be otherwise executed in accordance with the Companies
Acts,

Replacement share certificates

25. (1) If a certificate 1ssued in respect of a shareholder’s shares 1s.
(a) damaged or defaced, or
(b said to be lost, stolen or destroyed,

that shareholder 1s entitled to be i1ssued with a replacement certificate in respect
of the same shares

(2) A shareholder exercising the right to be issued with such a
replacement certificate.

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

{b) must return the certificate which 1s to be replaced to the
company If 1t 1s 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 instrument of transfer in
any usual form or any other form approved by the directors, which is
executed by or on behalf of the transferor.

(2) No fee may be charged for registenng any instrument of transfer or
other document relating to or affecting the title to any share

(3) The company may retain any nstrument of transfer which s
registered.
! (4) The transferor remains the holder of a share until the transferee’s

name 1s entered In the register of members as holder of 1t

(5) The directors may refuse to register the transfer of a share, and If they
do so, the instrument of transfer must be returned to the transferee
with the notice of refusal unless they suspect that the proposed
transfer may be fraudulent.

Transmission of shares

27 (1) If title to a share passes to a transmittee, the company may only
recognise the transmittee as having any title to that share.
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(2)

(3)

A transmittee who produces such evidence of entittement to shares as
the directers 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 ancther person, has the same rnghts as the
holder had

But transmittees do not have the right to attend or vote at a general
meeting, or agree to a proposed written resoiution, 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)

(2)

(3)

Transmittees who wish to become the holders of shares to which they
have become entitied must notify the company in wnting of that wish

If the transmittee wishes to have a share transferred to ancther
person, the transmittee must execute an instrument of transfer In
respect of it

Any transfer made or executed unde.r this article 15 to be treated as If it
were made or executed by the person from whom the transmittee has
derived nghts in respect of the share, and as if the event which gave
rise to the transmission had not occurred.

Transmittees bound by prior notices

29 If a notice I1s given to a shareholder in respect of shares and a transmittee 1s
entitled to those shares, the transmittee 1s bound by the notice If it was given to
the shareholder before the transmittee’s name has been entered 1n the register
of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

30. (1)

\ (2)

(3)

bir_corp\2320248\17

The company may by ordinary resolution declare dividends, and the
directors may decide to pay interim dividends,

A dividend must not be declared unless the directors have made a
recommendation as to its amount Such a dividend must not exceed
the amount recommended by the directors

No dividend may be declared or paid unless 1t 1s in accordance with
shareholders’ respective rights

27
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(4)

(3)

| ()

(7)

Unless the sharehoiders’ resolution to declare or directors’ decision to
pay a dividend, or the terms on which shares are issued, specify
otherwise, 1t must be paid by reference to each shareholders’ helding
of shares on the date of the resolution or decision to declare or pay it

If the company’s share capital i1s divided into different classes, no
internm dividend may be paid on shares carrying deferred or non-
preferred nghts If, at the time of payment, any preferential dividendis
In arrear.

The directors may pay at intervals any dividend payable at a fixed rate
if 1t appears to them that the profits available for distnbution justify
the payment.

If the directors act in good faith, they do not incur any hability to the
holders of shares confernng preferred nghts for any loss they may
suffer by the lawful payment of an interim dividend on shares with
deferred or non-preferred rights

Payment of dividends and other distributions

31. (1)

(2)
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Where a dividend or other sum which 1s a distnbution 1s payable n
respect of a share, it must be paid by one or more of the following
means

{(a) transfer to a bank or bullding society account specified by
the distribution recipient either in writing or as the
directors may otherwise decide,

(b) sending a cheque made payable to the distnbution
recaipient by post to the distnbution recipient at the
distrbution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or (in any
other case) to an address specified by the distribution
recipient either mn wnting 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 specified either in wrniting or as the directors may
otherwise decaide, or

{(d) any other means of payment as the directors agree with
the distnbution recipient either in writing or by such other
means as the directors decide

In the articles, “the distnbution 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) If the share has two or more joint holders, whichever of
them 1s named first in the register of members; or
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(c) if the holder ts no longer entitied to the share by reason of
death or bankruptcy, or otherwise by operation of law, the
transmittee.

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 after having been deciared or become payable,

may be invested 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 into a separate
account does not make the company a trustee in 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 distribution recipient has not claimed i,

the distnbution recipient 15 no longer entitled to that dividend or other sum and
it ceases to remain owing by the company,

Non-cash distributions

34 (1) Subject to the terms of issue 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 In
respect of a share by transferring non-cash 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 think fit, including, where any
difficulty anises regarding the distribution

(a) fixing the value of any assets,
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(b) paying cash to any distnbution recipient on the basis of

that value in order to adjust the nghts of recipients, and

(c) vesting any assets in trustees

Waiver of distributions

35. Distnbution recipients may waitve therr entittement to a dividend or other
distribution payable in respect of a share by giving the company notice 1n writing
to that effect, but if

(a) the share has more than one holder, or

(b) more than one person is entitled to the share, whether by
reason of the death or bankruptcy of one or more joint
holders, or otherwise

the notice 1s not effective unless it 1s expressed to be given, and signed, by all
the holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

36. (1)

(2)

(3)

(4)

(3)

bir_corp\2320248\17

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) appropnate any sum which they so decide to capitalise (a
“capitalised sum”) to the persons who would have been
entitled to it If it were distributed by way of dividend (the
“persons entitled”) and in the same proportions

Capitalised sums must be applied

(a) an behalf of the persons entitled, and

(b) in the same proportions as a dividend would have been
distnbuted to them

Any capitalised sum may be applied In paying up new shares of a
nominal amount equal to the capitahised sum which are then allctted
credited as fully pawd to the persons entitled or as they may direct

A capitalised sum which was appropnated from profits available for
distnbution may be applied in paying up new debentures of the
company which are then allotted credited as fully paid to the persons
entitled or as they may direct

Subject to the articles the directors may
30
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(a)

(b)

(©)

bir_corp\2320248\17
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apply capitalised sums in accordance with paragraphs (3)
and (4) partly in one way and partly in another,

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

authorise any person to enter into an agreement with the
company on behalf of all the persons entitted which 1s
binding on them in respect of the allotment of shares and
debentures to them under this article
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PART 4

DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

37. (1)

(2)

(3)

(4)

()

A person Is able to exercise the right to speak at a general meeting
when that person is In a position to communicate to all those attending
the meeting, during the meeting, any information or opinions which
that person has on the business of the meeting.

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 n
determining whether or not such resolutions are passed at
the same time as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consider
approprnate to enable those attending a general meeting to exercise
their rights to speak or vote at it -

In determiming attendance at a general meeting, it Is immatenal
whether any two or more members attending it are In the same place
as each other

Two or more persons who are not in the same place as each other
attend a general meeting If their arcumstances are such that If they
have (or were to have) rights to 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 s to be
transacted at a general meeting If the persons attending it do not constitute a

quorum

Chairing general meetings

39 (1)

(2)
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If the directors have appointed a chairman, the chairman shall chair
general meetings If present and willing to do so

If the directors have not appointed a chairman, or If the chairman 1Is
unwilling to chair the meeting or Is not present within ten minutes of
the time at which a meeting was due to start.

32
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£ (3)

{a) the directors present, or
(b) {if no directors are present}, the meeting,

must appoint a director or shareholder to chair the meeting, and the
appointment of the chairman of the meeting must be the first business
of the meeting

The person chairing a meeting 1n accordance with this article 1s
referred to as “the chairman of the meeting”

Attendance and speaking by directors and non-shareholders

40. (1)
(2)

Adjournment

41 - {1)
(2)
(3}
(4)
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Directors may attend and speak at general meetings, whether or not
they are shareholders

The chairman of the meeting may permit other persons who are not.

(a) shareholders of the company, or

{b) otherwise entitled to exercise the rights of shareholders in
relation to general meetings, to attend and speak at a
general meeting

If the persons attending a general meeting within half an hour of the
time at which the meeting was due to start do not constitute a
querum, or If during a meeting a quorum ceases to be present, the
chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which
a quorum ts present if

(a) the meeting consents to an adjournment, or

(b) it appears to the chairman of the meeting that an
adjournment 15 necessary to protect the safety of any
person attending the meeting or ensure that the business
of the meeting I1s conducted in an orderly manner

The chairman of the meeting must adjourn a general meeting If
directed to do so by the meeting.

When adjourning a general meeting, the chairman of the meeting
must.

(a) either specify the ttme and place to which it 1s adjourned
or state that it ts 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

33
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(5)

(6)

Voting: general

If the continuation of an adjourned meeting 15 to take place more than
14 days after it was adjourned, the company must give at least 7 clear
days’ notice of it (that 1s, excluding the day of the adjourned meeting
and the day on which the notice I1s given):

(a) to the same persons to whom notice of the company’s
general meetings s required to be given, and

(b) contamm’g the same information which such notice s
required to contain

No business may be transacted at an adjourned general meeting which
could not properly have been transacted at the meeting If the
adjournment had not taken place.

VOTING AT GENERAL MEETINGS

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 in accordance with the articles

Errors and disputes

43. (1)

(2)

| Poll Votes
44, (1)

(2)
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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 1s tendered, and every vote not disaliowed
at the meeting 1s valid.

Any such objection must be referred to the chairman of the meeting,
whose deasion is final

A poll on a resolution may be demanded

(a) in advance of the general meeting where it 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 deciared

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, ar
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(3)

(4)

(d) a person orf persons representing not less than one tenth
of the total voting nghts of all the shareholders having the
right to vote on the resolution.

A demand for a poll may be withdrawn if

(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawait.

Polls must be taken immediately and in such manner as the chairman
of the meeting directs

Content of proxy notices

45,

(1)

(2)

(3)

(4)

Proxies may only validly be appointed by a notice in writing (a “proxy
notice”) which*

{a) states the name and address of the shareholder
appointing the proxy;

(b) identifies the person appointed to be that shareholder’s
proxy and the general meeting in relation to which that
person Is appointed;

(c) 15 signed by or on behalf of the shareholder appointing the
proxy, or i1s authenticated in such manner as the directors
may determine, and

(d) Is delivered to the company 1n accordance with the articles
and any instructions contatned in the notice of the general
meeting to which they relate

the company may require proxy notices to be delivered in a particular
form, and may specify different forms for different purposes

Proxy notices may specify how the proxy appointed under them 1s to
vote (or that the proxy i1s to abstain from voting)} on one or more
resolutions

Unless a proxy notice indicates otherwise, It must be treated as*

(a) allowing the person appointed under it 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 In relation to any
adjournment of the general meeting to which 1t relates as
well as the meeting itself

Delivery of proxy notices

46
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(1)

A person who 1s entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect
of that meeting or any ad)ournment of it, even though a valid proxy

35
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(2)

(3) .

(4)

Amendments to

47 (1)

(2)

(3)

bir_corp\2320248\17

notice has been delivered to the company by or on behalf of that
person.

An appointment under a proxy notice may be revoked by dehivering to
the company a notice in writing given by or on behalf of the person by
whom or on whose behalf the proxy notice was given.

A notice revoking a proxy appointment only takes effect If it 1s
dehivered before the start of the meeting or adjourned meeting to
which it relates

If a proxy notice i1s not executed by the person appointing the proxy, it
must be accompanied by written evidence of the authonty of the
person who executed It to execute It on the appointor’s behalf

resolutions

An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resolution If*

(a) notice of the proposed amendment s given to the
company in wnting by a person entitied to vote at the
general meeting at which 1t 1s to be proposed not less than
48 hours before the meeting 1s to take place (or such later
time as the chairman of the meeting may determine), and

(b) the proposed amendment does not, In the reasonable
opinion of the chawrman of the meeting, materally alter
the scope of the resolution

A special resolution to be proposed at a general meeting may be
amended by ordinary resolutton, if

{a) the chairman of the meeting proposes the amendment at
the general meeting at which the resolution 1s to be
propased, and

(b) the amendment does not go beyond what s necessary to
correct a grammatical or other non-substantive error In
the resolution.

If the chairman of the meeting, acting in good faith, wrongly decides
that an amendment to a resolution s out of order, the chairman’s error
does not invalidate the vote on that resolution
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PART 5

ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

48

Company seals

49

(1)

(2)

(3)

(1)
(2)

(3)

(4)

Subject to the articles, anything sent or supplied by or to the company
under the articles may be sent or supplied in any way in which the
Companies Act 2006 provides for documents or information which are
authorised or required by any provision of that Act to be sent or
supplied by or to the company

Subject to the articles, any notice or document to be sent or supphed
to a director in 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 suppled with such notices or documents for the
time being

A director may agree with the company that notices or documents sent
to that director in a particular way are to be deemed to have been
received within a specified time of therr being sent, and for the
specified ttme to be less than 48 hours.

Any common seal may only be used by the authonty of the directors

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

Unless otherwise decided by the dwrectors, If the company has a
common seal and it 1s affixed to a document, the document must also
be signed by at least one authorised person in the presence of a
withess who attests the signature,

For the purposes of this article, an authorised person i1s*

(a) any director of the company,
(b) the company secretary (If any); or
(c) any person authonsed 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
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Except as provided by law or authornised by the directors or an ordinary
resolution of the company, no person 1s entitled to inspect any of the company's
accounting or other records or documents merely by virtue of being a
shareholder

37
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Provision for employees on cessation of business

51. The directors may decide to make provision for the benefit of persons employed
or formerly employed by the company or any of its subsidiaries (other than a
director or former director or 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

Indemnity
52 (1)
(2}
(3)
Insurance
53 (1)
(2)
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DIRECTORS’ INDEMNITY AND INSURANCE

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 hability incurred by that director in connection with
any negligence, default, breach of duty or breach of trust
in relation to the company or an associated company

(b) any hability incurred by that director 1n connection with
the activities of the company or an associated company n
its capacity as a trustee of an occupational pension
scheme (as defined in section 235(6) of the Companies
Act 2006),

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

This article does not authorse any indemnity which would be
prohibited or rendered void by any provision of the Companies Acts or
by any other provision of law

In this article

(a) companies are associated if one 1s 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.

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

In this article
(a) a “relevant director” means any director or former director

of the company or an associated company
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(b)

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

companies are associated If one 1s a subsidiary of the
other or both are subsidiaries of the same body corporate.
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THIS MEMORANDUM OF AGREEMENT 1s made on |} DECCMBEQ 2013

BETWEEN:

(1)

Blackpool Borough Counal of Town Hall PO Box 11 Blackpool FY1l 1INB (“the
Council™); and

(2) Blackpool Transport Services Limited whose reqistered office 1s at Town Hall PO
Box 11 Blackpool FY1 LNB (“the Company”)

1. THE PARTIES

11 The Council 1s a unitary local authorty and the owner of all the shares 1n the
Company

12 The Company 1s a public transport company created by the Council under section
67 of the Transport Act 1985

13 It 1s the duty of the Council to ensure that the Company operates in accordance
with the Transport Act 1985,

2 MUTUAL AGREEMENT

2.1 The Councll will in the development of its plans and policies consider the
imphcations for the Company and the ways in which the Company might assist it
in the furtherance of its aims

2.2 The Company will in the development and execution of 1ts Business Plan take
into consideration the plans and policies of the Council and commits itself to
assisting the Council in the furtherance of those aims.

23 In particular, the company will, when considering financial targets, levels of
profit and subsidy for classes of passenger or routes, endeavour to support the
Council’'s aims and its policies and plans firstly, from a commercial perspective
but also from a social perspective  For example, cross-subsidy within the
company I1s a legitimate option to maintain desirable routes provided the
company writ large remains viable

24 It is understood between the parties that this commitment will not fetter the
discretion of the Councll in the carrying out of its statutory powers and
responsthiiities nor will 1t derogate from the responsbility of the Company to
operate in a commercial manner and to comply with its legal obligations as a
transport company created 1n accordance with the Transport Act 1985 and all
other legal cbligations to which it may at any time be subject.
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3 SHAREHOLDERS PANFEL

31 To enable the Council to maintain effective dialogue with the Company and to
properly consider its responsibilities to and for the Company 1t has created a
Shareholders Panel comprising members of the Council with the following terms
! of reference,

311

3.1.2

313

3.1.4

315

lds_003\4697743\8

To hold regular meetings with nominated Company representatives in
relation to the performance and operation of these compames
(normally the Managing Director and the Chairman)

To ensure that the interests and responsibilities of the Councl as the
sole shareholder of the company are exercised properly through these
meetings with reference to this Memorandum of Understanding, the
Articles of Association, Company Business Plans, Company Accounts
and any other similar documents to be agreed from time to time
between the parties ”

To advise the Chief Executive in relation to

3131 the drafing where required by the parties of any
agreement between the Councl and each wholly owned
company which 1s intended to regulate the relationship
between the council and any such company

3132 an exception to have an ‘Executive’ Director on a Council
wholly owned company, following consideration of a pre
submitted business or legislative reason

3133 the number and type of Directors {1 e Councillor, Service
User/ Representative/ Young Person, or Independent
Specialist/ Private Sector)

To adwvise the Head of Legal Services In relation to the drafting of
Memorandum and Articles of Association of each company

To advise the Head of Democratic Services in relation to

3151 the appointment of Councillor representatives and the
recruttment of Independent Speciaitsts/ Private Sector
Representatives and Service User Directors, in line with
the principles set out In the Governance Code of Practice

315.2 The role of a young person's representative in relation to
Council Company Board meetings (this may also include
the appointment of a young person as a Director)
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42

3153 The appointment of Councillors on other *Qutside Bodies'
COMMUNICATIONS

The Company will set up and maintain communication systems that enabie a
regular, consistent and accurate flow of information regarding any contractual
obligations and financial 1ssues to the Council

Unless otherwise agreed between the parties, the parties shall:

421 Arrange regular meetings in-between the Shareholders Panel meetings
between the Authorised Representatives and Authonity’s finance
representative(s) to discuss {but not hmited to) service delivery issues,
improvement processes, performance and financial 1ssues,

4272 Endeavour to organise Board meetings not less than every 3 months to
discuss (but not mited to) service delivery together with financial and
perfarmance |1ssues,

4.2.3 Organise update meetings (when required) between the Councl's
Scrutiny Committee and the Company and to discuss (but not imited
to) Service performance 1ssues and future business priority 1ssues,

424 Organise annual report update meeting between the Council and the
Company which If considered appropriate can constitute the AGM of
the Company.

GOVERNANCE CODE OF PRACTICE

The Council and the Company will comply (so far as it 1s able having regard to
the provisions of the Transport Act 1985) with the Companies Governance Code
of Practice adopted by the Council’'s Executive on 24th October 2012

ACCESS TO RECORDS

The Counal and 1ts agents will be entitled on giving reasonable notice to the
Company to have access during normal business hours and to take copies (at its
own expense) of any books, documents or other records (including computer
records) relating to the affairs of the Company

GENERAL

Each party will do, or procure the doing of, at its own cost, all acts and things
and execute, or procure the execution of, all documents as are necessary to give
full effect to the terms of this Agreement

Ids_003\4697743\8 3
29 November 2013 cooperde




SIGNED ON BEHALF OF THE COUNCIL SIGNED ON BEHALF OF THE COMPANY
by by

(#/12 /258

LEADER OF THE COUNCIL CHAIR OF THE BOARD OF DIRECTORS
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