Company number 04410176
PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION
of

EAST KENT SPATIAL DEVELOPMENT COMPANY (“Company”)
Passed on 4" March 2010

The following resolution was duly passed as a speciat resolution on 4 March 2010 by way of wntten
resolution under Chapter 2 of Part 13 of the Companies Act 2006

A copy of the written resolution 1s attached

SPECIAL RESOLUTION

THAT the Company’s Articles of Association in the form set out In annex 1 of the written resolution are
adopted 1n place of the existing Articles of Association

Signed O W

[ Company secretary]

THURSDAY

Iy

10/03/2011
COMPANIES HOUSE




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 articies of
association, unanimously pass on the date set out below the following resoluttons as special

resolutions and agree that they shall have effect as If passed at a general meeting of the company duly
convened and held

Special Resolutions

1 That the articles of association in the form set out In annex 1 of these resolutions are
adopted in place of the existing articles of association

Dated 302 Nevember2010— G Moreia 200

Duly auth by and on behalf of
Shepway Distnct Council
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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
associatton, unanimously pass on the date set out below the following resolutions as special
resolutions and agree that they shall have effect as If passed at a general meeting of the company duly
convened and held

Special Resolutions

1 That the articles of association in the form set out in annex 1 of these resolutions are
adopted In place of the existing articles of association

Dated 30% Neverber26+0 v Amre 200

Duly authonsed by and on behalf of
Canterbury City Council
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Company No 04410176
THE COMPANIES ACTS 1985 TO 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

WRITTEN RESQLUTIONS
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

resolutions and agree that they shall have effect as If passed at a general meeting of the company duly
convened and held

Special Resolutions

1 That the articles of association in the form set out in annex 1 of these resolutions are
adopted in place of the existing articles of association

Dated W L\-\‘\,\ arcsa, 2.0A\

Pall

_’-ﬂ'l"_
Duly authorised by and on behalf of
Kent County Council
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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
resolutions and agree that they shall have effect as If passed at a general meeting of the company duly
convened and held

Special Resolutions

1 That the articles of association in the form set out In annex 1 of these resolutions are
adopted n place of the existing articles of association

Dated 300 Neovember26+6 Lirtw, (Vaarchivs 2oy

/Lw gtuwu) -

Duly authorised by and on behalf of
Thanet Distnict Council

/5084367 v 2 1
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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 foliowang resolutions as special
resolutions and agree that they shall have effect as If passed at a general meeting of the company duly
convened and held

Special Resolutions

1 That the articles of association in the form set out 1n annex 1 of these resolutions are
adopted in place of the exisbing articles of association

30" Nevember-2610
Dated L, varcin 2o

Duly authonsed by and on behalf of
Dover District Council
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THE COMPANIES ACTS 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) Regulations 2007
(S1 2007/2826) shall not apply to the Company

INTERPRETATION

In these Articles

“the Companies Act”

means the Companies Acts 2008 (as defined in Section 2 of the Companies Act
20086} in so far as they apply to the Company,

“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 Canterbury City Council or any other body or authorty or corporation to
which its general functions may frem time to time be transferred pursuant to any
reorganisation of local government and shall include {where appropriate) any
person authonsed 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,
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“Chief Executive”

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

‘“‘clear days”

in relation to the penod of a notice means that period excluding the day when the
notice I1s 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 authornity or cerporation to which
its general functions may from time to tme be transferred pursuant to any
reorgamisation 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,
“HCA"

means the statutory corporation known as the Housing and Communities Agency
established by the Housing and Regeneration Act 2008 or any other body or authority or
corporation to which its general functions may from time to time be transferred and shall
include (where appropriate) any person authorised by HCA as its representative;“Kent

ce»
means Kent County Council or any other bedy or authonty or corporation to which
its general functions may from time to tme be transferred pursuant to any
reorganisation of local government and shail include (where appropriate) any
person authonsed by Kent County Council as ts representative,

“‘Member”
means a person, ccmpany, partnership, unincerporated association or cther entity
admitted to the membership of the Company in accordance with these Articles,

“Office”
means the registered office of the Company,

“the seal”

means the common seal of the Company,
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“Secretary”

means the secretary of the Company or any cother 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 Devefopment Agencies Act 1998 or any other
body or authonty or corporation to which its general functions may from time to tme
be transferred and shall include (where appropriate) any person authorised by
SEEDA as its representative,

“Shepway DC"”

means Shepway District Council or any other body or authority or corporation to
which 1ts general functions may from time to time be transferred pursuant to any
reorganisation of local government and shall include (where appropriate) any
person authorised by Shepway District Council as its representative,

“Thanet DC”

means Thanet District Council or any cther 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 Thanet District Council as its representative,

“the United Kingdom”

means Great Britain and Northern lreland,

“Vice-Chairperson”

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

Unless the context otherwise requires, words or expressions contained in these Articles and In
these Regulations bear the same meaning as in the Companies Act but excluding any statutory
modification thereof not in force when these Regulations become binding on the Company

MEMBERS

3 The Members 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 a Member
shall deliver to the Company an application for membership in 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 ttme

4 Members shall be diwvided into three classes of membership, being classes A, B and C The
Members shall, at the date of adoption of these Articles belong to the class of membership
stated below
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Class Status

A Each of the Councils
B SEEDA
C HCA

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 replacement for it which 1s acceptable to all the other Members at the time of
such Member's withdrawal Membership shalf not be transferable except to any successor body
or authonty 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 liability for any montes due
to the Company in 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 in
writing to such Member detaiing the reasons why the Board wishes to terminate its membership
The Member in question shall have the nght to attend and be heard at a meeting of the Board
before a final deciston 1s made on such termination A resolution shall only be passed pursuant
to this Article 6 if such resolution I1s 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 entitlied to
vote upon any such resolution If such resclution shall be so passed then the Member In
question shall thereupon cease to be a Member and 1its name shall be removed from the
Register of Members Such membership shall be determined without prejudice te the continued
hability of the Member for all monies due to the Company from it 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
requisition of Members pursuant to the provisions of the Companies 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 it is incorporated) hold a
general meeting as its annual general meeting (in addition to any other meetings n 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

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 If it 1s so agreed
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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 majonty in number of the Members having a nght to
attend and vote being a majonty together holding not less than ninety-five per cent of the total
voting nghts 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 to 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 recerve 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 i1s present The querum shall
compnise 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 1s not present within half an hour from the time appointed for the meeting, or if
dunng 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 ime and place as the
Directors may determine, and If at such adjourned meeting, a quorum 1s not present within half
an hour from the time appointed for holding the meeting or If durning the meeting a quorum
ceases to be present, the Member or Members present who are entitied to attend and vote
thereat shall be a quorum

The Charirperson, 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 1s only one Director present and willing
to act, he or she shall be the chairperson of the meeting If no Director is present within fifteen
minutes after the time appointed for the holding of the meeting, the Members present and
entitled to vote shall choose one of their number to act as the chairperson

The chairperson of the meeting may, with the consent of a meeting at which a quorum 1s present
(and shall if so directed by the meeting), adjourn the meeting from time to ttme and from place to
place, but no business 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 is 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

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 Companies 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
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by a Member or Members present in person or by proxy representing not less than one-tenth
of the total voting nghts of all the Members having the night 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 if such Member shall 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 Is put

Unless a poll 1s duly demanded a declaration by the chairperson of the meeting that a resolution
has been carred or carred unanimously, or by a particular majornity, or lost, or not carried 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 I1s taken, be withdrawn but only with the consent of
the charperson of the meeting and a demand so withdrawn shall not be taken to have
tnvalidated 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 votes, 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 charpersoen of the meeting or on a question of
adjournment shall be taken forthwith A poll demanded on any other question shall be taken
either forthwith or at such tme 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 business other than the question on which
the poll was demanded If a poll is demanded 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 tme and place at which it Is to be
taken are announced at the meeting at which it i1s demanded In any other case at least seven
clear days' notice shall be given specifying the tme and place at which the poll is to be taken

A resolution in wnting executed by or on behalf of each Member who would have been entitied to
vote upon i1t 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 iInstruments in the like form each executed by or on behalf of one or more
Members

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
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26  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

27 No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to I1s tendered, and every vote not disallowed at the meeting
shall be vaid Any objection made in due time shall be referred to the charperson of the
meeting whose decision shall be final and conclusive

28  An nstrument appointing a proxy shall be in writing, executed by or on behalf of the appointor
and shall be 1n the following form (or in a form as near thereto as circumstances allow or 1n any
other form whtch 1s usual or which the Board may approve)

“East Kent Spatial Development Company

We, , of , being a member of the
above-named company, hereby appont of , or falling (hum or her),

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

adjournment thereof Signed on 200@ *

29  Where it 1s desired to afford Members an opportunity of instructing the proxy how he or she shall
act the instrument appointing a proxy shall be In the following form (or in a form as near thereto
as circumstances allow or in any other form which 1s usuai or which the Board may approve)

“East Kent Spahal Development Company

We, , of , being a member of the above-named
company, hereby appoint of , or falling {him or her),

of , @s our proxy to vote In our name and on our behalf at the annual/extraordinary
general meeting of the company to be held on 200@, and at any adjournment thereof

This form 1s to be used In respect of the resolutions mentioned below as follows
Resolution No 1
for/fagainst
Resolution No 2
for/against
Stnke out whichever i1s not desired
Unless otherwise instructed, the proxy may vote as he or she thinks fit or abstain from voting
Signed thus day of 200@°
30  The instrument appomnting a proxy and any authenty under which it 1s executed or a copy of such

authonty certified notanally or in some other way approved by the Board may
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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 1n
relation to the meeting not less than 48 hours before the tme 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 pall, or

where the poll 1s not taken forthwith but I1s taken not more than 48 hours after it 1s was
demanded, be delivered at the meeting at which the poll was demanded to the Charperson
or to the Secretary or to any Director,

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

A vote given or poll demanded by proxy or by the duly authonsed 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 15 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 time 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

Each of the Councils shall be entitled to appoint one person as a Director and to remove any
such person or persons from office as a Director and to appoint another person In the place of
any Director so removed, or who shall otherwise cease to be a Director Every appointment or
removal effected in accordance with this Article shall be in wnting signed on behalf of the
relevant Council and shall take effect upon delivery at the Qffice or at any meeting of the Board
wherever held

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

Each Director appointed by SEEDA must be a director, officer or full ime emptoyee 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 appointment or removal effected in
accordance with this Article shall be in writing signed on behalf of the Member or Members and
shali take effect upon delivery at the Office or at any meeting of the Directors wherever held

Each Director nominated by the Members within Class 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 appomnt any other Director, or any other
person approved by resolution of the Board and willing 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 Is already an officer of the Company in his or her
own nght, an alternate Director shall not, as such, have any nights other than those mentioned in
Article 38
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An alternate Director shall be entitied 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 is not personally
present, and generally to perform all the funchons of his 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 fo an
afternate Director who 1s absent from the United Kingdom

An alternate Director shall cease to be an alternate Director if hws 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) makmng or revoking the
appointment or 1n 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 Director and shall alone be responsible for tis 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 spectal 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 invalidate 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 limited 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

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 Additicnally, 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 Charperson 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 thewr 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 conditions
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 committee
with two or more Directors shall be governed by the Artictes 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 commuttee consisting only of Directors shall be two, consisting of at least the “A”
Director and one “B” Director}
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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 imited 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 prowision of the Acts or these Arbicles or he or she
becomes prohibited by law from being a Director, or

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

15, or may be, suffenng from mental disorder and either

is admitted to hospital In pursuance of an apphlication for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an applicatien for admussion under the Mental
Health (Scotland) Act 1960, or

an order 1s made by a court having junisdiction (whether i the United Kingdom or
elsewhere) in matters concerning mental disorder for hus or her detention or for the
appointment of a recewver, curator bonis 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

shall, for more than six consecutive months have been absent without permission of the
Board from meetings of the Board held during that penod and the Board resolves that his or
her office be vacated, or

1s removed from office under Section 168 of the Compantes Act,

being directly or indirectly interested in any contract with the Company, fails to declare his 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 other benefits
whatscever in respect of ther services as directors

DIRECTORS' EXPENSES

The Directers may be paid all travelling, hotel, and other expenses properly and reasonably
incurred by them in connection with their attendance at meetings of the Board of Directors or
commuttees 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 duties
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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 transacton or arrangement with the
Company or in which the Company 1s 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 is otherwise interested, and

shall not, by reason of his or her office, be accountable to the Company for any benefit which
he or she derves from any such office or employment or from any such transaction or
arrangement or from any interest in 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 18 interestad 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 1t I1s unreasonable to expect
him or her to have knowledge shall not be treated as an interest of his or hers

PROCEEDINGS OF THE BOARD OF DIRECTORS

Subject to the provisions 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 minimum 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

Each "A" Director shall have one vote The "B" Directors shall together have five votes Each
‘C" Dwector shall have one vote  Notwithstanding the generabty of the foregomg and
notwithstanding the number of Directors from time to tme, the maximum number of votes
exercised by the A" Directors from time to time and including through any alternate Director
shall never exceed 49 9% of the total number of votes exercised by all Directors either in Board
Meetings or in Directors’ committee meetings or by way of a wnitten resolution pursuant to Article
62 or Article 63 and the votes of the “B” Directors and “C" Directors in attendance at a Board
Meeting or a Directors’ committee meeting or having a nght to vote on a wnitten resolution will be
increased accordingly

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

[The quorum for the transactton of the business of the Board shall be four, being at least one “A”
Director and three "B” Directors ] A person who holds office only as an alternate Director shall, if
his or her appointor Is not present, be counted in the quorum
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The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
therr 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 Chawrperson and Vice-Charperson shall be individuals appointed by the Board from
amongst the Directors If at a meeting of the Board there 1s no Director holding the office of
Charrperson, or If the Chairperson 1s unwilling to preside or 1s not present within five minutes
after the time appointed for the meeting, the Vice-Chairperson shall preside at the meeting If
there 1s no Vice-Chairperson or he or she 1s unwilling to preside or I1s not present within five
minutes of the ttme appointed for the meeting, the Directors present may appoint one of ther
number to be the chairperson of the meeting

For the avoidance of doubt, the Vice-Charrperson shall whilst acting in substitution 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 entitied 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 wrnting signed by all the Directors entitled to receive notice of a meeting of the
Board shall be as valid 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 reseolution 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

A resclution in writing signed by all the persons entitled to receve notice of and to vote at a
meeting of a committee of the Board shall be as valid and effectual as if it had heen passed ata
meeting 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

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 commiitee 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 indirectly, any kind of interest, and if he or she shall vote on any such
resolution as aforesaid, his or her vote shall be counted, and in relation to any such resolution as
aforesaid, he or she shall (whether or not he ar she shall vote on the same) be taken Into
account in caleulating 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 ¢f 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 1s
interested the proposals may be dvided and considered in relation to each Director separately
and (provided he I1s not for ancther reason precluded from voting) each of the Directors
cencerned shall be entitled to vote and be counted In the quorum n 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 committee 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 Directer other than himself or
herself shall be final and conclusive
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Each Director shall be entitled to make full disclosure to the Member appointing him or her of
any information relating te 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 s0 appointed 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 upon 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 appeintments 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
authorised 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

ACCOUNTS

No Member shall (as such) have any nght of inspecting any accounting records or other book or
document of the Company except as conferred by statute or authonsed 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 writing except that
a notice calling a meeting of the Board need not be in writing

The Company may give any notice to a Member either personally or by sending it by post in a
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 Unted Kingdom at which notices may be given to it shall be
entitted 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 recetved notice of the meeting and, where requisite, of the purposes for which 1t
was called

Proof that an envelope containing a not:ice was properly addressed, prepatd and posted shall be
conclusive evidence that the notice was given A noctice shall be deemed {o be gwven at the
expiration of 24 hours after the envelope containing it was posted
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INDEMNITY

Subject to the provisions of the Acts but without prejudice to any indemnity to which a Director
may otherwise be entitled, every Director cr other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any lability incurred by hum in defending
any proceedings, whether civil or cnminal, in which judgment i1s given in his or her favour or In
which he or she is acquitted or in connection with any application in which relief 1s granted to him
or her by the court from lhability for neglhgence, default, breach of duty or breach of trust in
relation to the affars of the Company

CONSENT MATTERS

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

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 entering into any company
voluntary arrangement,or

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