Company No 04410176
THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

WRITTEN RESOLUTIONS
of
EAST KENT SPATIAL DEVELOPMENT COMPANY (“Company”)

We, the undersigned, being all the members of the Company hereby, pursuant to the articles of
association, unanimously pass on the date set out below the following resolutions as special
resolutrons and agree that they shali have effect as If passed at a general meeting of the company
duly convened and held

Special Resolutions

1 That the Company's memorandum of association 1s amended by

a deleting Clause 3 1 and replacing it with a new Clause 3 1 in the form set out in the
annex 1 to these resolutions, and

b nserting a new Clause 3 2 in the in the form set out in annex 1 to these resolutions,
and

c renumbenng Clause 3 2 and Clause 3 3, and

d deleting the reference to Clause 3 2(u) in Clause 4 and replacing it with a reference to
Clause 3 3(u)

2 That the articles of association in the form set out In annex 2 to these resolutions are
adopted in place of the existing articles of association

Dated 21* February 2008
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Duly authonsed by and on behalf of
Dover Distnict Council
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Kent County Council

Du!ﬁchonsed by a
Thahet Distnict Counci

2-!/2_/%

/5056360 2 2




Annex 1
Amendments to memorandum of association

31 to promote the economic development and regeneration of the Target Area (as defined in
Clause 3 2 below), with a view to promoting the economic and environmental wellbeing of the
Target Area, such activities to include, without limitation

(a) prmarly undertaking or procuring the provision of infrastructure works and wider
regeneration activities, and

(b) subject thereto, promoting, providing and procunng the provision of economic
development activities and promoting, providing and procuring the provision of
other appropriate support activities, including without limitation, advice and
training, n each case within or for the benefit of the Target Area

32 The Target Area shall be east Kent, being the administrative distnicts of Thanet Distnct
Council, Dover District Council, Shepway District Council and Canterbury City Council
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THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION
OF
EAST KENT SPATIAL DEVELOPMENT COMPANY
Company Number: 04410176

1 The Company's name 1s East Kent Spatial Development Company (heremnafter referred to as the
“Company”)

2 The registered office of the Company 1s to be situated in England and Wales
3 The objects of the Company are

31 to promote the economic development and regeneration of the Target Area (as defined in
Clause 3 2 below), with a view to promoting the economic and environmental wellbeing of the
Target Area, such activities to include, without hmutation

(a) primarily undertaking or procuring the proviston of infrastructure works and wider
regeneration activities, and

(b) subject thereto, promoting, providing and procuring the provision of economic
development activities and promoting, providing and procuring the provision of
other appropriate support activities, including without lLimitation, advice and
tramng, n each case within or for the benefit of the Target Area

32 The Target Area shall be east Kent, being the admmistrative districts of Thanet District
Council, Dover District Council, Shepway District Council and Canterbury City Council

33 With a view to facilitating the activities referred to in Clause 3 1 or i the interest of the
Company and 1n furtherance of such activities

{a) to undertake negotiation with Government, Government Agencies, the European
Union, the busmess community and other organisations as appropriate mn the
interests of the Target Area and its community,

(b) to make grants, payments and/or loans to organisations undertaking infrastructure
regeneration works or wider regeneration activities for the benefit of the Target Area
and to agree the terms of any repayment of such grants, payments or loans,

(c) to apply for, promote, and obtamn any Act of Parliament, order or licence of any
relevant Government department or other authority for enabling the Company to
carry any of s objects mto effect, or for effecting any modification of the
constitution of the Company, or for any other purpose which may seem calculated
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directly or indirectly to promote the interests of the Company and to oppose any
proceedmgs or applications which may seem calculated dwrectly or indirectly to
prejudice the interests of the Company,

to provide or arrange for the provision of employment trammng courses, semnars,
workshops, conferences and other similar events, as approprate directed towards
employment opportunities arising or likely to arise m the Target Area,

to purchase, take on lease or on hire or otherwise acquire, hold, develop, sell, hire
out, grant leases or hicences or otherwise dispose of or deal with real and personal
property of all and any kinds and any mterest, right or privilege therem, for such
constideration and on such terms as may be considered expedient,

to purchase, subscribe for or otherwise acquire, and hold and deal with, any shares,
stocks, debentures, bonds or securities of any other company,

to sell or otherwise dispose of the whole or any part of the assets of the Company,
etther together or in portions for such consideration and on such terms as may be
considered expedient,

to purchase or otherwise acquire and undertake, and to supervise and manage, all or
any part of the business, property, assets and labilities of any person or company,

to mvest and deal with the moneys of the Company not immediately required for the
purpose of its business 1n or on such investments or securities and in such manner as
may be considered expedient, and to dispose of or vary any such mvestments or
securities,

to enter into any partnership or mto any arrangement for sharing profits or to
amalgamate with any person or company carrying on or proposing to carry on any
business,

to lend or advance money or give credit to such persons or companies and on such
terms as may be considered exped:ent, and to recerve money on deposit or loan from
any person or company,

to borrow or raise money on such terms and on such security as may be considered
expedient and, 1n particular, but without imiting the generality of the foregoing, by
the 1ssue or deposit of debentures, and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien upon the whole or any part of
the undertaking, property and assets of the Company both present and future,

to apply for any grant, payment and/or loan from Government, Government
Agencies, the European Union, the busmess community and other organisations as
appropriate in furtherance of the objects of the Company,

to give indemnity for, or to guarantee, support or secure the performance of all or
any of the obligations of any person or company whether by personal covenant or by
mortgage, charge or lien on the whole or any part of the undertaking, property and
assets of the Company both present and future, or by all or any of such methods,

to pay for any property, assets or rights acquired by the Company, and to discharge
or satisfy any debt, obligation or hability of the Company either 1n cash or by any
other securities which the Company has power to 1ssue, or partly in one way and
partly in another, and generally on such terms as may be considered expedient,
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to accept payment for any property, assets or rights disposed or dealt with or for any
services rendered by the Company, or i discharge or satisfaction of any debt,
obligation or labtlity to the Company, either in cash or in any other securities, or
partly n one way and partly in another, and generally on such terms as may be
considered expedient,

to form, promote, finance or assist any other company, whether for the purpose of
acquiring all or any of the undertaking, property and assets of the Company or for
any other purpose which may be considered expedient,

to apply for, purchase or otherwise acquire and hold, use, develop, sell, hcence or
otherwise dispose of or deal with patents, copyrights, designs, trade marks, secret
processes, know-how and mventions and any mterest theren,

to draw, make, accept, endorse, negotiate, discount, execute, and i1ssue promissory
notes, bills of exchange, scrip warrants and other transferable or negotiable
instruments,

to establish and mamntam or procure the establishment and mamntenance of, any
pension, superannuation funds or retirement benefits schemes (whether contributory
or otherwise) for the benefit of, and to give or procure the giving of donations,
gratuities, pensions, allowances, emoluments and any other relevant benefits to any
persons who are or were at any time n the employment or service of the Company
or who may be or have been officers of the Company and to any member of such
person’s or such officer’s family, and to make payments for or towards the
msurance of any such persons or officers and without prejudice to the generality of
the foregomng to act either alone or jomtly as trustee or admunistrator for the
furtherance of any of the aforesaid purposes,

to subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object, and to undertake and execute any trusts the undertaking
whereof may be considered expedient, and esther gratuitously or otherwise,

to msure the directors of the Company (the “Directors” and each a “Director™)
aganst the costs of a successful defence to a criminal prosecution brought aganst
them as directors of the Company or aganst personal liability incurred in respect of
any act or omission which 1s or 1s alleged to be a breach of trust or breach of duty,
unless the Director concerned knew that, or was reckless whether, the act or
omission was a breach of trust or breach of duty,

to remunerate any person of company rendering service to the Company in any
manner and to pay all costs, charges and expenses incurred or sustamed mn or about
the promotion and establishment of the Company and of any other company formed,
promoted, financed or assisted by the Company, or which the Company shall
consider to be 1n the nature of prelimmnary expenses i relation to the Company or
any such other company, mncluding the cost of advertising, commussions for
underwriting, brokerage, printing and stationery, and the legal and other expenses of
the promoters,

to carry on any activity which, in the opinion of the Directors may seem capable of
being conveniently carried on m connection with or as ancillary to any of the above
activities or calculated directly or indirectly to enhance the value of or render




profitable any of the property of the Company or to further any of its objects and to
do all other things as may be ncidental or conducive to the attainment of any of the
objects of the Company,

(y) to do all or any of the above things i any part of the world, either alone or in
conjunction with others, and either as principals, agents, contractors, trustees or
otherwise and either by or through agents, contractors, trustees or otherwise.

The income and property of the Company, whencesoever derived, shall be applied solely towards
the promotion of the objects of the Company as set forth in this Memorandum of Association, and
no portion thereof shall be paid or transferred directly or indirectly, by way of bonus or otherwise
howsoever by way of profit to the members of the Company (the “Members™ and each a
“Member”), and no Director shall be appomnted to any office of the Company paid by salary or
fees or recerve any remuneratton or other benefit in money or money’s worth from the Company

Provided that nothing herein shall prevent the payment, in good faith, by the Company

(a) of reasonable and proper remuneration to any Member, officer or servant of the Company
(not bemg a Durector) for any services rendered to the Company,

{b) of interest on money lent by any Member or a Director at a rate per annum not exceeding 2
per cent less than the base lending rate for the time bemng prescribed by National
Westmimnster Bank plc, or 3 per cent, whichever 1s the greater,

(c) ofreasonable and proper rent for premises demised or let by any Member or a Director,

(d) of fees, remuneration or other benefit in money or money’s worth to a company of which a
Director may be a member holding not more than 1/100™ part of the voting nights or
capital of that company,

(e)  toany Director of out of pocket expenses,

(f)  of the costs of mamtamming msurance referred to Clause 3 3(u) n respect of any habilities
properly incurred by any Director m performing his duties for the Company (including the
costs of a successful defence to crimmnal proceedings),

(g) of any amount required to be reimbursed to the provider of any grant to the Company by
way of clawback

The habihty of Members 1s hmited

Every Member undertakes to contribute such amount as may be required (not exceeding £1) to
the Company's assets 1f 1t should be wound up while he or she 1s a Member or within one year
after he or she ceases to be a Member, for payment of the Company's debts and habihities
contracted before he or she ceases to be a Member, and of the costs charges and expenses of
winding up, and for the adjustment of the rights of the contributors among themselves

If, upon the winding up or dissolution of the Company, there remains, after the satisfaction of all
its debts and lLabihities, any property whatsoever, the same shall not be paid to or distributed
among the Members, but shall be given or transferred to some other institution or mstitutions
having objects the same as or similar to the objects of the Company, and which shall prohibit the




distribution of 1ts or their income and property among its or therr members to an extent at least as
great as 1s imposed on the Company under or by virtue of Clause 4 hereof, such mnstitution or
institutions to be determtned by the Members at or before the time of dissolution, and if and so far
as effect cannot be given this last provision, then to some other body the objects of which are the
promotion of charity and anything incidental or conducive thereto
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THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
-of -

EAST KENT SPATIAL DEVELOPMENT COMPANY
Company Number: 04410176

The regulations contained in Table C in the Schedule to the Companies (Tables A to F)
Regulations 1985 (as amended), as amended by the Companies (Tables A to F) Regulations
2007 (Sl 2007/2541) and the Companies (Tables A to F)} (Amended) (No 2) Reguiations 2007
(S 2007/2826) shall not apply to the Company

INTERPRETATION

In these Articles

“the 1985 Act”

means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force,

“the 2006 Act”

means the Companies Act 2008 including any statutory modification or
re-enactment thereof for the time baing n force,

“the Acts”
means the 1985 Act and the 2006 Act,

“the Articles”

means the articles of association of the Company, as amended from time to time,

“Board of Directors” or “Board”

means the board of directors for the time being of the Company,

“Canterbury CC”

means Canterury City Council or any other body or authonty or corporation to
which its general functions may from time to time be transferred pursuant to any
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reorganisation of local government and shall include (where appropriate) any
person authorised by Canterbury City Council as its representative,

“Chairperson”

means a person appointed to be chairperson of the Board of Directors in
accordance with Article 59,

“Chief Executive”

means the chief executive officer of the Company from time to time,

“clear days”

In relation to the period of a notice means that period excluding the day when the
notice 1s given or deemed to be given and the day for which it 1s given or on which
it 1s to take effect,

“Councils”

means Dover DC, Kent CC Thanet DC, Shepway DC and Canterbury CC,

“Dover DC”

means Dover District Council or any other body or authonty or corporation to
which its general functions may from time to time be transferred pursuant to any
reorgarusation of local government and shall include (where appropriate) any
person authonsed by Dover District Council as its representative,

“Director”

means a member of the Board of Directors,

“executed”

includes any mode of execution,

“Kent CC”

means Kent County Council or any other body or authority or corporation to which
its general functions may from time to time be transferred pursuant to any
reorganisation of local government and shall include (where appropnate) any
person authonsed by Kent County Council as its representative,

“Membher”

means a person, company, partnership, unincorporated association or other entity
admitted to the membership of the Company in accordance with these Articles,

“Office”

means the registered office of the Company,
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“the seal”

means the common seal of the Company,

“Secretary”

means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy
secretary,

“SEEDA”

means the statutory corporation known as South East England Development
Agency established by the Regional Development Agencies Act 1998 or any other
body or authonity or corporation to which its general functions may from time to
time be transferred and shall include {where approprate) any person authorised by
SEEDA as its representative,

“Shepway DC”

means Shepway Distnict Council or any other body or authonty or corporation to
which its general functions may from time to time be transferred pursuant to any
reorganisation of local government and shall include (where appropnate) any
person authornised by Shepway District Council as its representative,

“Subscribers”

means the subscnbers to the Memorandum of Association of the Company,

“Thanet DC”

means Thanet Distnct Council or any other body or authonty or corporation to
which its general functions may from time to time be transferred pursuant to any
reorganisation of local government and shall include (where appropnate) any
person authonsed by Thanet District Council as its representative,

“the United Kingdom"”

means Great Britain and Northern Ireland,

“Vice-Chairperson”

means a person appointed to be vice-chairperson of the Board of Directors in
accordance with Article 59

Unless the context otherwise requires, words or expressions containeg in these Articles and in

these Regulations bear the same meaning as In the 2006 Act but excluding any statutory
modification thereof not in force when these Regulations become binding on the Company

MEMBERS

The Subscribers and such other persons as are admitted to membership In accordance with
these Articles shall be the Members No person shall be admitted as a Member unless it 1s
approved by the unanimous consent of all the Members Every person who wishes to become




Yersion I

a Member shall deliver to the Company an application for membership 1n such form as the
Board of Directors requires to be executed by it and every such person who becomes a
Member shall be subject to these Articles as amended from time to time

Members shall be divided into three classes of membership, being classes A, Band C The
Subscnbers shall, at the date of adoption of these Articles belong to the class of membership
stated below

Class Status
A Each of the Councils
B SEEDA
Cc English Partnerships

A Member may at any time withdraw from the Company by giving at least three months’ written
notice to the Company provided that such Member shall have first procured the application for
membership of a reptacement for it which 1s acceptable 1o all the other Members at the time of
such Member's withdrawal Membership shall not be transferable except to any successor
body or authenty or corporation to which the relevant Member's general functions are
transferred pursuant to any statute or instrument or order affecting such Member Any
withdrawal of membership as referred to above shall not release the Member from liabiity for
any monies due to the Company n its capacity as a Member or otherwise at the date of
withdrawal of membership

The Board of Directors may resolve that membership be determined with immediate effect if in
its view such Member has done any act or thing prejudicial to the interests of the Company or
has falled to comply with or observe any of its obligations under these Articles Before the
Board resolves to determine a Member's membership pursuant to this Article 6, it must give
notice 1n wnting to such Member detailing the reasons why the Board wishes to terminate its
membership The Member in question shall have the rnight to attend and be heard at a meeting
of the Board before a final decision 1s made on such termination A resolution shall only be
passed pursuant to this Article 6 If such resolution (s passed by the unanimous vote of all those
persons eligible to vote at a meeting of the Board specially convened for the purpose of
considering such resolution save that any Director or Directors appointed by such Member in
question shall not be entitled to vote upon any such resolution If such resolution shall be so
passed then the Member in question shall thereupon cease to be a Member and its name shall
be removed from the Register of Members Such membership shall be determined without
prejudice to the continued hability of the Member for all monies due to the Company from 1t at
the date of cessation of membership

GENERAL MEETINGS

All general meetings of the Company other than annual general meetings shall be called
extraordinary general meetings

The Board may call general meetings of the Company whenever the Board thinks fit and, on
the requisiion of Members pursuant to the provisions of the 2006 Act, shall forthwith proceed to
convene an extraordinary general meeting for a date not later than eight weeks after receipt by
it of the requisition  If there are not within the United Kingdom sufficient Directors to call a
general meeting, any Director or any Member may call a general meeting

The Company shall in each calendar year (other than that in which 1t 1s incorporated) hold a
general meeting as its annual general meeting (In addition to any other meetings in that year)
at such time and such place as may be determined by the Board, and shall specify the meeting
as such in the notice calling it, provided that every annual general meeting shall be held not
more than 15 months after the holding of the last preceding annual general meeting
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NOTICE OF GENERAL MEETINGS

An annual general meeting and extraordinary general meeting called for the passing of a
special resolution shall be called by at least twenty-one clear days' notice  All other
extraordinary general meetings shall be called by at least fourteen clear days' notice but a
general meeting may be called by shorter notice i 1t 1s so agreed

In the case of an annual general meeting, by all the Members entitled to attend and vote
thereat, and

In the case of any other meeting by a majonity in number of the Members having a night to
attend and vote being a majonity together holding not less than minety-five per cent of the
total voting rights at the meeting of all the Members

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted

Subject ta the provisions of the Articles, the notice shall be given to all the Members and to the
Directors and the auditors

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to recewve notice shall not invalidate the proceedings at that
meeting

PROCEEDINGS AT GENERAL MEETINGS OF THE COMPANY

No business shall be transacted at any meeting unless a quorum 1s present The quorum shall
comprise three Members (two of which shall be separate representatives of two of the Councils
and one of which shall be a representative of SEEDA)

if such a quorum Is not present within half an hour from the time appointed for the meeting, or
if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to such time and place as the
Directors may determine, and if at such adjourned meeting, a quorum is not present within half
an hour from the time appointed for holding the meeting or if duning the meeting a quorum
ceases to be present, the Member or Members present who are entitled to attend and vote
thereat shall be a quorum

The Chairperson, or in his or her absence the Vice-Chairperson, or in his or her absence some
other Director nominated by the Board shall preside as chairperson of the meeting, but if
neither the Chairperson nor the Vice-Chairperson nor such Director nominated by the Board i1s
present within fifteen minutes after the time appointed for holding the meeting the Directors
present shall elect one of their number to be chairperson and, if there is only one Director
present and willing to act, he or she shall be the chairperson of the meeting If no Director 1s
present within fifteen minutes after the time appointed for the holding of the meeting, the
Members present and entiled to vote shall choose cne of their number to act as the
chairperson

The chairperson of the meeting may, with the consent of a meeting at which a quorum s
present (and shall If so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no bustness shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the adjournment not
taken place When a meeting 1s adjourned for fourteen days or more, at least seven clear
days' notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted Otherwise it shall not be necessary to give any
such notice
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A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or
on the declaration of the result of the show of hands, a poll 1s duly demanded Subject to the
provisions of the 2006 Act, a poll may be demanded

by the chairperson of the meeting, or

by at least two Members present In person or by proxy having the nght to vote at the
meeting, or

by a Member or Members present in person or by proxy fepresenting not less than one-tenth
of the total voting rights of all the Members having the nght to vote at the meeting

A Member may vote at a meeting of the Company on any resolution notwithstanding that it in
any way concerns or relates to a matter in which that Member has directly or indirectly any kind
of interest and f such Member shaill vote on any such resolution as aforesaid such Member's
vote shall be counted and n relation to any such resolution as aforesaid that Member shall
(whether or not such Member shall vote on the same) be taken into account in calculating the
quorum present at the meeting PROVIDED ALWAYS that the Member shall have declared the
interest at or prior to the meeting at which the resolution i1s put

Unless a poll 18 duly demanded a declaration by the charperson of the meeting that a
resolutton has been camed or carned unanimously, or by a particular majonty, or lost, or not
carrned by a particular majonty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes recorded
in favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of
the chairperson of the meeting and a demand so withdrawn shall not be taken to have
invahdated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairperson of the meeting directs and he may appoint scrutineers
{who need not be Members) and fix a time and place for declaring the result of the poll The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

In the case of an equality of voles, whether on a show of hands or on a poll, the chairperson of
the meeting shall not be entitled to a casting vote in addition to any other vote he or she may
have

A poll demanded on the election of a chairperson of the meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be taken
erther forthwith or at such time and place as the chairperson of the meeting directs not being
more than thirty days after the poll 1s demanded The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any busingss other than the question on which
the poll was demanded If a poll 1s dermanded before the declaration of the result of a show of
hands and the demand 1s duly withdrawn, the meeting shall continue as If the demand had not
been made

No notice need be given of a poll not taken forthwith If the time and place at which it 1s to be
taken are announced at the meeting at which It 1s demanded In any other case at least seven
clear days' notice shall be given specifying the time and place at which the poll is to be taken

A resolution in writing executed by or on behalf of each Member who would have been entitled
to vote upon it if it had been proposed at a general meeting at which such Member was present
shall be as effectual as if it had been passed at a general meeting duly convened and held and
may consist of several instruments in the like form each executed by or on behalf of one or
more Members
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VOTES OF MEMBERS IN GENERAL MEETINGS

On a show of hands and on a poll, every Member present in person or by proxy, shall have the
following number of votes according to their class of membership

Class Number of votes per Member
A 1
B 5
Cc 1

Only a Member who shall have paid every sum (if any), which shall be due and payable to the
Company in respect of its membership, shall (to the extent that it 1s otherwise entitled to do so)
be entitled to be present or to vote on any question either personally or by proxy

No objection shall be raised to the qualfication of any voter except at the meeting or adjourned
meeting at which the vote objected to 1s tendered, and every vote not disallowed at the meeting
shall be vaild Any objection made in due time shall be referred to the chairperson of the
meeting whose decision shall be final and conclusive

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor
and shall be in the following form (or in a form as near thereto as circumstances allow or in any
other form which s usual or which the Board may approve)

“East Kent Spatial Development Company

We, , of , baing a member of the
above-named company, hereby appoint of , or faling {rum or
her), of , @s our proxy to vote 1n our name and on our behalf at
the annualfextraordinary general meeting of the company to be held on 200@,

and at any adjournment thereof Signed on 2000 "

Where 1t 15 desired to afford Members an cpportunity of instructing the proxy how he or she
shall act the instrument appointing a proxy shall be n the following form (or in a form as near
thereto as circumstances allow or in any other form which 1s usual or which the Board may
approve)

“East Kent Spatial Development Company

We, , of , being a member of the above-named
company, hereby appomnt of . or faiing (him or hen,

of , @s our proxy to vote In cur name and on our behalf at the
annualfextraordinary general meeting of the company to be held on 200@, and at

any adjournment thereof This form is to be used in respect of the resolutions mentioned below
as follows

Resolution No 1
for/fagainst

Resolution No 2
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forfagainst

Strike out whichever Is not desired

Unless otherwise instructed, the proxy may vote as he or she thinks fit or abstain from voting
Signed this day of 2000°

The instrument appointing a proxy and any authonty under which it 1s executed or a copy of
such authority certified notanally or n some other way approved by the Board may

be deposited at the office or at such other place within the United Kingdom as 1s specified in
the notice convening the meeting or in any instrument of proxy sent out by the Company in
relation to the meeting not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to vote, or

in the case of a poll taken more than 48 hours after it 1s demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for the taking of the poll, or

where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it 1s was
demanded, be delivered at the meeting at which the poll was demanded to the Chairperson
or to the Secretary or to any Director,

and an mstrument of proxy which 1s not deposited or delivered in a manner so permitted
shall be invalid

A vote given or poll demanded by proxy or by the duly authornised representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of the
person voting or demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned meeting at which the vote s
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the ime appointed for taking the poll

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of Directors shall not be less
than four There shall be no maximum number of Directors

The Councils shall be entitled to appoint one person as a Director (the “A” Director} in
accordance with Article 33B, and to remove such person from office as a Director and to
appoint another person in his place, or who shall othermise cease to be the “A” Director Every
appointment or removal effected in accordance with this Article shall be in writing signed on
behalf of the Councils and shall take effect upon delivery at the Office or at any meeting of the
Board wherever held

The Councils agree to take turns in exercising the right to appoint the “A” Director and that each
such appointed “A’ Director will serve a term of 6 months before being replaced by the
nominee of the next Council In the rotation The nominating Council will have the nght to
remove Its nominated “A” Director during that the 8 month period of appointment The rotation
of Councils for this purpose shall be Dover DC, Kent CC, Thanet DC, Shepway DC and
Canterbury CC
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Whenever a Council has not nominated the “A” Director under Article 33B, it may nominate a
representative to attend and speak at Board meetings of the Company but any such
representative shall not be entitled to vote on any reselution put to the Board

SEEDA s required to appoint five Directors Each Member within Class C 1s entitied to appoint
one Director

Each Director appointed by SEEDA must be a director, officer or full ime employee of SEEDA
Each Director appointed by any member may be removed and replaced by the Member or
Members of the class which appointed him or her Every appomntment or removal effected in
accordance with this Article shall be in wnting signed on behalf of the Member or Members and
shall take effect upon delivery at the Office or at any meeting of the Directors wherever held

Each Director nominated by the Members within Ciass B shall be designated a “B" Director
Each Director nominated by the Members within Class C shall be designated a “C" Director

ALTERNATE DIRECTORS

Any Director (other than an alternate Director} may appoint any other Director, or any other
person approved by resolution of the Board and wilhing to act, to be an alternate Director and
may remove from office an alternate Director so appointed by him or her Save as otherwise
provided in these Articles, unless he or she 1s already an officer of the Company in his or her
own right, an alternate Director shall not, as such, have any rights other than those mentioned
tn Article 38

An alternate Director shall be entitled to receive notice of all meetings of the Board, to attend
and vote at any such meeting at which the Director appointing him or her 1s not personally
present, and generally to perform ail the functions of hus or her appointor in his or her absence
and shall not be entitled to receive any remuneration from the Company for his or her services
as an alternate Director It shall not be necessary to give notice of such a meeting to an
alternate Director who i1s absent from the United Kingdom

An alternate Director shall cease to be an alternate Director if his appointor ceases to be a
Director

Any appointment or removal of an alternate Director shall be by notice to the Company signed
by the Director or on behalf of the Council (where appropnate) making or revoking the
appointment or in any other manner approved by the Board.

Save as otherwise provided in these Articles, an alternate Director shall be deemed for all
purposes to be a Diractor and shall alone be responsible for his or her own acts and defaults
and he or she shall not be deemed to be the agent of the Director appointing him or her

POWERS OF THE BOARD OF DIRECTORS

Subject to the provisions of the Acts, the Memorandum and Articles of Association of the
Company and to any directions given by special resolution, the business of the Company shall
be managed by the Board of Directors who may exercise all the powers of the Company No
alteration of the Memorandum or Articles of Association of the Company shall invahdate any
prior act of the Board of Directors which would have been valid if that alteration had not been
made The powers given by this Article shall not be imited by any special power given to the
Board of Directors by these Articles and a meeting of the Board of Directors at which a quorum
IS present may exercise all powers exercisable by the Board of Directors

The Board of Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as it determines, including
authonty for the agent to delegate all or any of his powers
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Each Director shall have the nght to be accompanied at meetings of the Board by one adviser
who shall be permitted to speak but not vote at such meetings Additionally, subject to any
directions given by ordinary resolution of the Members, the Board of Directors may permit any
other person, not being a Director or Member of the Company to attend meetings of the Board,
general meetings of the Company or meetings of a committee of the Board or any sub-group
thereof, such person may attend as an observer only but may be entitled to speak at the
discretion of the Chairperson The Chief Executive shall be entitled to attend (but, for the
avoidance of doubt, not vote) at meetings of the Board and at the discretion of the Chairperson
shall be entitled to speak thereat

DELEGATION OF BOARD OF DIRECTORS' POWERS

The Board may delegate any of its powers to any committee consisting of two or more
Directors They may also delegate to any Director holding any executive office such of therr
powers as they consider desirable to be exercised by him or her

Any such delegation made in accordance with Article 45 may be made subject to any
condiions the Board of Directors may impose, and either collaterally with or to the exclusion of
the powers of the Board and may be revoked or altered

Subject to any conditions made 1n accordance with Article 46, the proceedings of a commuttee
with two or more Directors shall be governed by the Articles regulating the proceedings of the
Board of Directors so far as they are capable of applying Provided that the quorum for a
meeting of a committee consisting only of Directors shall be two, consisting of at least the “A”
Director and one "B" Director

STAKEHOLDER COMMITTEE

The Board of Directors may establish an advisory committee (the “Stakeholder Committee”)
which shall be a broadly based group representing local interests in the Target Area (as defined
in the Memorandum of Association of the Company)} and which shall be consulted at least
annually on major strategy 1ssues to be considered by the Board including, but not limited to,
the business plans of the Company prepared on behalf of the Board The Stakeholder
Committee shall govern its proceedings by regulations made by it from time to time

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if the Director

ceases to be a Director by virtue of any provision of the Acts or these Articles or he or she
becomes prohibited by law from being a Director, or

becomes bankrupt or makes any arrangement or composition with his or her creditors
generally, or

Is, or may be, suffering from mental disorder and either

15 admitted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an application for admission under the
Mental Health (Scotland) Act 1960, or

an order 1s made by a court having junsdiction (whether in the United Kingdom or
elsewhere) In matters concerning mental disorder for his or her detention or for the
appointment of a receiver, curator boris or other person to exercise powers with respect
to his or her property or affairs, or

resigns his or her office by notice to the Company, or
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shall, for more than six consecutive manths have been absent without permussion of the
Board from meetings of the Board held dunng that period and the Board resolves that his or
her office be vacated, or

Is removed from office under Section 168 of the 2006 Act,

being directly or indirectly interested in any contract with the Company, fais to declare hus or
her interest in the manner required by the Acts and these Articles, or

his or her nominator or appointer ceases to be a Member of the Company
REMUNERATION OF DIRECTORS

Subject to Article 51, the Directors shall not be entitled to remuneration or any cther benefits
whatsoever in respect of their services as directers

DIRECTORS' EXPENSES

The Directors may be paid all travelling, hotel, and other expenses properly and reasonably
incurred by them in connection with their altendance at meetings of the Board of Directors or
committees of the Board or general meetings or separate meetings of the holders of
debentures of the Company or otherwise in connection with the discharge of their duttes

DIRECTORS' INTERESTS

Subject to the provisions of the Acts, and provided that he or she has disclosed to the Board
the nature and extent of any matenal interest of his or hers, a Director notwithstanding his or
her office

may be a party to, or otherwise interested in, any transaction or arrangement wth the
Company or in which the Company 15 otherwise interested,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the Company
or in which the Company I1s otherwise interested, and

shall not, by reason of his or her office, be accountable to the Company for any benefit
which he or she derives from any such office or employment or from any such transaction or
arrangement or from any interest 1n any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit

For the purposes of Article 52

a general notice given to the Board that a Director i1s to be regarded as having an interest 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, and

an interest of which a Director has no knowledge and of which it is unreasonable to expect
him or her to have knowledge shall not be treated as an interest of his or hers

11
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PROCEEDINGS OF THE BOARD OF DIRECTORS

Subject to the provisicns of these Articles, the Board may regulate its proceedings as it thinks
fit Any Director may, and the Secretary at the request of any Director shall, call a meeting of
the Board There shall be a mimimum of four Board Meetings in each calendar year It shall
not be necessary to give notice of a meeting to a Director who 1s absent from the United
Kingdom

The “A" Director shall have one vote The "B” Directors present at any meeting of the Board
shall together have five votes Each “C" Director shall have one vote

Questions ansing at a meeting shall be decided by a majonty of votes In the case of an
equality of votes the Chairperson shall not have a second or casting vote A Director who s
also an alternate Director shall be entitted to an additional vote on behalf of his or her
appointor

The quorum for the transaction of the business of the Board shall be four, being at least the “A”
Director and three "B” Directors A persen who holds office only as an alternate Director shall,
if us or her appointor 1s not present, be counted in the quorum

The continuing Directors or a sole continuing Directer may act notwathstanding any vacancies in
thetr number, but, If the number of Directors I1s less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of calling a general meeting

The Chairperson and Vice-Chawrperson shail be individuals appointed by the Board from
amongst the Directors  If at 2a meeting of the Board there 1s no Director holding the office of
Chairperson, or If the Chairperson 1s unwilling to preside or is not present within five minutes
after the time appointed for the meeting, the Vice-Chairperson shall preside at the meeting  if
there i1s no Vice-Chairperson or he or she s unwilling to preside or 1s not present within five
minutes of the time appointed for the meeting, the Directors present may appoint one of their
number to be the chairperson of the meeting

For the avoidance of doubt, the Vice-Chairperson shall whilst acting in substitubion for the
Chairperson have all the powers of the Chairperson

All acts done by a meeting of the Board, or of a committee of the Board, or by a person acting
as a Director shall, notwithstanding that it be afterwards discovered that there was a defect in
the appointment of any Director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as vald as If every such person had been
duly appointed and was qualified and had continued to be a Director and had been entitled to
vote

A resolution in wnting signed by all the Directors entitied to receive notice of a meeting of the
Board shall be as vald and effectual as If it had been passed at a meeting of the Board duly
convened and held and may consist of several documents in the like form each signed by one
or more Directors, and a resolution signed by an alternate Director need not also be signed by
his appaintor and, if it 1s signed by a Director who has appomted an alternate Director, it need
not be signed by the alternate Director in that capacity

A resolution in wnittng signed by all the persons entitled to receive notice of and to vote at a
meeting of a committee of the Board shall be as valid and effectual as if it had been passed at
a meebing of such committee duly convened and held and may consist of several documents In
the like form each signed by one or more of such persons, and a resolution signed by an
alternate Director need not also be signed by his appointor, and If it 1S signed by a Director who
has appointed an alternate Director it need not be signed by the alternate Director in that
capacity
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Subject to Article 66 and provided he or she shall have disclosed his or her interest as required
by the Acts, a Director may vote at any meeting of the Board or at any committee of the Board
on any resolution notwithstanding that it in any way concerns or relates to a matter in which he
or she has directly or indiwectly, any kind of interest, and If he or she shall vote on any such
resolution as aforesaid, fus or her vote shall be counted, and in relation to any such resolution
as aforesand, he or she shall (whether or not he or she shall vote on the same) be taken into
account In calculating the quorum present at the meeting

The Company may by ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any provision of the Articles prohibiting a Director from voting
at a meeting of the Board or of a committee of the Board

Where proposals are under consideration concerning the appointment of two or more Directors
to offices or employments with the Company or any body corporate in which the Company s
interested the proposals may be divided and considered in relation to each Director separately
and {provided he i1s not for another reason precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted 1n the quorum in respect of each resolution
except that concerning his or her own appointment

If a question anses at a meeting of the Board or of a commuttee of the Board as to the nght of a
Director to vote, the question may, before the conclusion of the meeting, be referred to the
chairperson of the meeting and his or her ruling in relation to any Director other than himself or
herself shall be final and conclusive

Each Director shall be entitled to make full disclosure to the Member appointing him or her of
any information relating to the Company

CHIEF EXECUTIVE

The chief executive may be appointed by the Board for such term, at such remuneration and
upon such conditions as the Board may think fit, and any chief executive so appcinted may be
removed by the board The chief executive shall not be a Director

SECRETARY
Subject to the provisions of the Acts, the Secretary shall be appointed by the Board for such
term, at such remuneration and upcn such conditions as the Board may think fit, and any
Secretary so appointed may be removed by the Board
MINUTES
The Board shall cause minutes to be made in books kept for the purpose

of all appointments of officers made by the Board, and

of all proceedings at meetings of the Company, and of the Board, and of committees of the
Board, including the names of the Directors present at each such meeting

THE SEAL

The seal shall only be used by the authonty of the Board or of a committee of the Board
authonsed by the Board The Board may determine who shall sign any instrument to which the
seal 1s affixed and unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director
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ACCOUNTS

No Member shail (as such) have any night of inspecting any accounting records or other book
or document of the Company except as conferred by statute or authorised by the Board or by
ordinary resolution of the Company

NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in wnting except
that a notice calling a meeting of the Board need not be in wnting

The Company may give any notice to a Member either personally or by sending it by pestina
prepaid envelope addressed to the Member at its registered (or in the case of an individual his
usual residential or known business address) address or by leaving it at that address A
Member whose registered address 1s not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which notices may be given to it shall be
enbtied to have notices given to it at that address, but otherwise no such Member shall be
entitled to receive any notice from the Company

A Member present, either in person or by proxy, at any meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes far which
it was called

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given A notice shall be deemed to be given at the
expiration of 24 hours after the envelope containing it was posted

INDEMNITY

Subject to the provisions of the Acts but without prejudice to any indemnity to which a Director
may otherwise be entitled, every Director or other officer or auditer of the Company shall be
indemnified out of the assets of the Company against any hability incurred by him in defending
any proceedings, whether civil or crimenal, in which judgment s given in his or her favour or In
which he or she is acquitted or in connection with any application in which relef 1s granted to
him or her by the court from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company

CONSENT MATTERS

The Members shall procure that none of the following acts shall be carried out without the prior
written consent of each Council

the alteration or adoption of new memorandum or articles of association (or equivalent
documents) of the Company, or

the taking of steps to wind up or dissolve the Company or the entenng inte any company
voluntary arrangement ,or

the application for a petition to the Court for an administration order to be made in respect of
the Company
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