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PRIVATE COMPANY LIMITED BY SHARES COMPANIES HOUSE

MEMORANDUM OF ASSOCIATION
OF

COMMERCIAL SERVICES KENT LIMITED

The subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and
agrees to become a member of a company and to take at least one share

Name of subscriber Authentication by each subscriber

Kent County Council

Dated 21" March 2013

#48




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

A L TTR R,

ARTICLES OF ASSOCIATION
OF

COMMERCIAL SERVICES KENT LIMITED

1 PRELIMINARY

The model arucles of association for private compames hmuted by shares contained 1 Schedule 1 to
The Companies (Model Articlesy Regulations 2008 in force on the date when these Articles become
binding on the Company (“Model Articles”) apply to the Company except i so far as they are
excluded or varied by these Articles

2 INTERPRETATION
21 In these Articles the following expressions have the following meamngs unless inconsistent with the
context
“2006 Act” the Companies Act 2006 (as amended from time to time)
“these Articles” these Arucles of Association as amended from time to time
“Council” being Kent County Council of Sessions House, County
Hall, Maidstone, Kent MEi4 1XQ
The Council’'s Executive Director The Council’s’ Executive Director , Environment,

Highways & Waste or such other officer as shall be

designated from time to time by the Council to
exercise control over the Company

has the meamng given in secion 1168 of the 2006 Act
“electronic means”
“eligible directors” has the meaming given in Medel Article 8(3)

“Majority Sharcholder” a shareholder or shareholders together holding a majority of
the voung rights in the Company (within the meamng of
section 1159(1) of and paragraph (2) of Schedule 6 to the
2006 Act)

“Statutes” the Companies Acts as defined 1n section 2 of the 2006 Act
and every other statute, order, regulaton or other
subordnate legislation for the time being m force relating




to companies and affecting the Company

“United Kingdom Great Britain and Northern Ireland

22

23

31

32

Unless the context otherwise requires, words or expressions contamed 1n these Articles bear the same
meaning as 1n the Statutes but excluding any statutory modification of the same not in force when
these Articles become binding on the Company

References to any statute or statutory provision include, unless the context otherwise requires, a
reference to that statute or statutory provision as modified, replaced, re-enacted or consolidated and 1n
force from time to time and any subordinate legislanon made under the relevant statute or statutory

provision
COUNCIL

The principal obyect of the Company 1s 1o supply services to the Council (and any other local authority
shareholders from time to ume) and consequently the powers of the Company shall be limuted to
those necessary and appropriate to that purpose

The Council’s Protocol for KCC Compames (dated November 2011) (and any amendments made to
1t) shall be read 1n conjunction with the contents of these Articles and shall take precedence 1f at any
time a confhict should anse (except 1n respect of the position of the registered office 1n respect of
which the decision of the Council’s Executive Director shall take precedence)

APPOINTMENT OF SECRETARY

The Company shall at all umes have appownted to it a Secretary, who shall be duly nominated by the
Council

DIRECTORS’ GENERAL AUTHORITY

51 Subject to Article 3, the Company shall be governed at all umes by the Council, and any strategic business
objectives and significant decisions shall require the prior wriiten approval of the Council’s Executive Director

52 For the avordance of doubt decisions which require the prior written approval under Article 5 2 shall include

{but not be hmned) to the following

511

approval of the annual operating and capital expenditure budgets and any strategic changes to

them,
extension of the Company’s activities 1nto new business or geographic areas,

changes to the Company’s capital structure (which for the avoidance of doubt includes the

formation or acquisition of any subsidiary or any nterest in one),
the 1ssue of shares in the Company,

control measures 1n respect of the company’s 1nternal control and risk management, and




516 approval of policies, including but not limuted to Code of Conduct, Health & Safety policy,
Environmental pohicy, Communication policy, Emptoyment and remuneration pohcies

517 the delegation of responsibility by the Company to and as between the Directors

518 the selection and appointment of external auditors and other external professional advisers

53 Model Artucle numbers 3 and 5 shall be deleted accordingly

6

MEETINGS AND DECISIONS OF DIRECTORS

6 1 A decision of the directors may take the form of a resolution 1n writing, where each eligible director
has signed one or more copies of 1t, or to which each eligible director has otherwise indicated agreement
in writing  Article 8(2) shall not apply to the Company

6 2 Model Article 9(1) shall be amended by the addition of the words * and to the Council’s Executive
Director” after the words “ “to the directors” The Council’s Executive Director shall be entitled (1f he
shall so choose) to attend any meeting of the Directors as an observer or 10 nominate another person to
do so

6 3 Without prejudice to Article 6 2 above there shall be sent to the Council’s Execuuve Director a copy
of

a) of every formal decision taken by the directors
b) the munutes of any meeung of the directors and

and 1n each case within 7 days after such decision or meeting (as the case may be)



71

72

10

101

NUMBER OF DIRECTORS

Unless otherwise deterrmned by ordinary resolution, the number of directors (other than alternate
directors) shall not be the subject to any maximum but shall not be less than one A sole director will
be abie only to take the actions specified in Model Article 11(3) The directors shall be appointed and
removed by the Majonty Shareholder

Each such appointment and removal as referred to in Arucle 7 1 shall be made in wnting to the
Company by the Majority Shareholder, without prejudice to a shareholder’s night to at any umes
remove a director appointed by 1t under Article 8 1 the Majority Shareholder may at the ume that they
appomnt a dwrector under Article 8 1 specify a date when such director’s office shall automaticaily
terminate and such director shall be deemed to have been removed as a director on such date without
the need for the Majority Shareholder 1o gtve any further notice of such removal A notice which 1s
not 1n electronic form shall take effect when 1t 1s deposited at the registered office for the time being
of the Company or when delivered 10 a meeting of the directors A notice which 1s 1n electronic form
shall take effect when 1t 1s received at the address specified by the Company for the purpose of
recerving such communications in electronic form

PARTICIPATION IN DIRECTORS' MEETINGS

Model Arucle 9(2)(c) shall be amended by the nsertion of the word “simultaneously” after the words
“how 1t 15 proposed that they should” and before the words “communicate with each other during the

meeting”
QUORUM FOR DIRECTORS’ MEETINGS
The following shall be added as paragraph (4) to Model Article 11 -

“(4) If, as a consequence of section 175(6) of the 2006 Act, a director cannot vote or be counted 1n the
quorum at a directors’ meeting then the following shall apply -

(a) if the eligible directors participating 1n the meeting do not constitute a quorum then the quorum
for the purposes of the mecting shall be reduced by one for each director who cannot vote or be
counted 1n the quorum, and

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

DIRECTORS’ INTERESTS

The Company shall not enter into any transaction or arrangement in which any Director of the
Company has any interest except where

A the transaction 1s the direct employment of the Director 1n tus or her personal capacity by the Company




OR

B) both 1 such transaction or arrangement 1s one solely between two or more limited compames ali of which are
wholly owned by the Council AND

1 the interest of the Director 1n the arrangement or transaction is only by virtue of him or her being a director of
one or more of the companies nomunated to be such by the Council andfor by virtue of lum or her being
employed by one or more of those companies on terms already approved in wniting by the Council’s Executive
Director

10 2 In every such case which nught be permutted by Article 10 1 above

A No decision of the Company to enter into any such transaction or arrangement or relating to any materal
terms of such matter shall be taken by the Directors or any of them but all such decisions shall be taken by the
Company 1n General meeting and

B Before the approval by the General Meeting the detailed terms of the proposed transaction or arrangement
must have been approved in writing 1n advance by two persons being the Council’s Executive Director and any
one of the following

1 the Leader of the Council at the ime of the decision
11 the Deputy Leader of the Council at the time of the decision
i the Cabinet Member responsible for this area of the Couacil’s business at the ime of the decision

v the Deputy Cabinet Member responsible for this area of the Council’s business at the time of the
decision

provided that such approval shall be of no effect 1f the person giving 1t has himself of herself an nterest
in the proposed transaction or arrangement

C In respect of any matter which 1s required by Article 10 2 (A) above to be approved by the Company 1n
General Meeting no person who has an interest 1n the matter will be counted as participating 1n the decision
making process for quorum or voting purposes in any General Meeting (or 1n any directors’ meetings or part of a
directors’ meeting 1f notwithstanding the above any relevant decisionis and can be taken by the directors)

10 3 For the avoidance of doubt an interest of a director who appoints an alternate director shall be treated as an
interest of the alternate director

10 4 Model Article 14 shall not apply to the Company




11 TERMINATION OF DIRECTOR’S APPOINTMENT

In addition to the circumstances set out inModel Article 18 (a) to (f) (inclusive) a person ceases to be a

director as soon as that person 1s removed from office as a director pursuant io Article 7 2

12 DIRECTORS' REMUNERATION AND EXPENSES

- 121 Where a director (or alternate director) 1s an employee of the Company, any remuneration expenses
or other momies will not be paid except and to the extent that this 1s within the director’s (or alternate
director’s ) contract of employment Any contract of employment for a director (or alternate director)
must be approved 1n writing 1n advance, by the Council’s Executive Director

122 Where a director (or alternate director) 1s an employee or elected member of the Council, no

remuneration expenses or other momes will be paid by the Company to that person

13 ALTERNATE DIRECTORS
131 Appointment and removal of alternates
1311 Any director (the “appointor”) may appoint as an alternate any other person (not already

being a director of the company ) who 1s approved by the Council’s Executive Director  to
13111 exercise that director’s powers, and
13112 carry out that director’s responsibalities,

1n relation to participation in directors’ meetings and the taking of decisions by the
directors in the absence of the alternate’s appontor

1312 Any appomtment or removal of an alternate must be effected by notice in writing to the
Company signed by the appointor and countersigned by the Council’s Executive Director

1313 The notice must - ~
13131 identify the proposed alternate, and
13132 m the case of a notice of appointment, contain a statement signed by the
proposed alternate that the proposed alternate 1s willing to act as the
alternate of the director giving the notice
132 Rights and responsibilities of alternate directors
1321 An alternate director has the same nghts, 1n relation 1o participation in directors’ meetings

and the taking of decistons by the directors and 1n relation to directors’ written resolutions, as
the alternate’s appointor

1322 An alternate director may not act as an alternate director for more than one appointor




1323 Except as these Articles specify otherwise, alternate directors -

13231

13232

13233

13234

are deemed for all purposes to be directors,
are liable for thewr own acts and omussions,
are subject to the same restrictions as thetr appointors, and

are not deemed to be agents of or for their appointors

and, each alternate director shall be entitled to receive notice of all meetings of directors

and of all meetings of committees of directors of which his appointor 15 2 member

1324 A person who 15 an alternate director but not a director -

13241

13242

may be counted as participating for the purposes of determining whether a
quorum 1s participaung (but only 1f that person’s appointor 1s not
participating), and

may participate 1n a unanimeus decision of the directors (but only if his
appomtor 1s an eligible director 1n relation to that decision, but does not
participate)

No alternate may be counted as more than one director for such purposes

1325 An alternate director 1s not entitled to receive any remuneration from the Company for

serving as an alternate director except such part of the alternate’s appointor’s remuneration as

the appointor may direct by notice 1n writing made to the Company

133 Termination of alternate directorship
1331 An alternate director’s appointment as alternate terminates -
13311 when the alternate’s appointor revokes the appomtment by notice to the

13312

13313

13314

13315

Company 1r writing specifying when 1t 15 to termuinate,

on the occurrence 1n relation to the alternate of any event whuch, 1f 1t
occurred 1n relation to the alternate’s appointor, would result 1n the

termination of the appointot’s appointment as a director,
on the death of the alternate’s appontor, or
when the alternate’s appointor’s appomntment as a director terminates

On notficanon given by the Council's Executive Director to the
Company that the appomtment of the alternate director 1s no longer
approved




14

15

16

17

18

181

182

19

191

EXPENSES

Model Article 20 shall not apply and all expenses wili be governed by Article 12 above
SHARES

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

TRANSFER OF SHARES

Model Article 26(5) shall be amended by the addition of the following words “The directors may not
refuse to register the transfer of a share made with the prior wntten approval of the Majonty
Shareholder In any other case” before the words “the directors may refuse to register”

TRANSMITTEES BOUND BY PRIOR NOTICES

Medel Arucle 29 shall be amended by the msertuon of the words *, or the name of any person
nominated under Model Article 27(2),” after the words “the transmuttee’s name”

NOTICE OF GENERAL MEETINGS
Every notice convening a general meeting shall

comply with section 325(1) of the 2006 Act as to giving informauon 1o shareholders relating to thewr
right to appoint proxies, and

be given 1n accordance with section 308 of the 2006 Act, that 1s 1 hard copy form, electronic form or
by means of a website

PROCEEDINGS AT GENERAL MEETINGS

The Council’s Executive Officer shall from time to tme nominate

a) the chairman of the board of directors and

b) the chairman of the general meetings of the Company (who will not be a director of the Company )

192

193

If a quorum 1s not present within half an hour of the time at which a general meeting 1s due to start or
if, during a general meeting, a quorum ceases to be present the charrman of the meeting must adjourn
1t

When adjourming the general meeting the chairman of the meeting must specify that the meeting 1s
adjourned either

1931 to the same day, place and tme the following week, or

1932 to another day, place and time to be decided by the directors




194

195

20

201

202

21

211

212

213

214

If a quorum 1s not present within half an hour of the time at which the adjeurned meeung 1s due to
start the shareholder or sharcholders present 1n person or by proxy or by corporate representative and
who are entitled to vote shall

1941 conshitute a quorum, and

1942 have power to decide on all matters which could have been transacted at the meeting which

21

21

was adjourned

Model Article 41 shall not apply to the Company

WRITTEN RESOLUTIONS

A wrntten resolution, proposed 1n accordance with section 288(3) of the 2006 Act, will lapse 1f 1t 15 not
passed before the end of the pertod of 28 days beginming with the circulation date

For the purposes of tus Atticle “circulation date” 1s the date on which copies of the wnitten
resolution are sent or submitted to shareholders or, 1f copies are sent or submutted on different days, to
the first of those days

COMPANY COMMUNICATION PROVISIONS

Where -

11 a document or information 18 sent by post (whether in hard copy or electronic form) to an
address 1n the Umited Kingdom and

12 the Company 15 able to show that 1t was property addressed, prepaid and posted

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

Where -

2121 a document or information 1s sent or supplied by electronic means, and

2122 the Company 1s able to show that 1t was properly addressed,

1t 1s deemed to have been recerved by the intended recipient immediately after 1t was sent

Where a document or information 1s sent or supphied by means of a website, 1t 1s deemed to have been
recerved by the intended recipient -

2131 when the material was first made avatlable on the website, or

2132 if later, when the recipient received (or 1s deemed 1o have received) notice of the fact that the

material was available on the website

Pursuant to section 1147(6) of the 2006 Act, subsections (2} (3) and (4) of that section shall be
deemed modified by Articles 18 1, 18 2 and 183

10




215

22

221

222

223

23

24

“ e

Subject to any requirements of the 2006 Act, documents and notices may be sent to the Company 1n
electronic form to the address specified by the Company for that purpose and such documents or
notices sent to the Company are sufficiently authenuicated if the 1dentity of the sender 15 confirmed 1n
the way the Company has specified

DIRECTORS’ INDEMNITY AND INSURANCE

Subject to, and so far as may be permutted by, the 2006 Act and without prejudice to any indemnity to
which the person concerned may be otherwise entitled, the Company may indemmfy every director,
former director, alternate director, secretary or other officer of the Company or of any associated
company (as defined in section 256 of the 2006 Act) against any hiabilities incurred by him in the
execution and discharge of his duties or the exercise of his powers or otherwise 1n relation to or in
connection with tus duties, powers or office, including any lhability which may attach to hum 1n respect
of any negligence, default, breach of duty or breach of trust 1n relauon to anythung done or omutted to
be done or alleged to have been done or omtted to be done by hum as a director, former director,
alternate director, secretary or other officer of the Company or of any such associated company and
against any such liability incurred by him 1n connecton with the Company’s activities as trustee of an
occupational pension scheme as defined 1n sectton 235(b) of the 2006 Act

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

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

2231 in defending any criminal or civil proceedings, or
2232 in connection with any application under sections 661(3), 661(4) or section 1157 of the 2006
Act

REGISTERED OFFICE

The situation of the registered office 1s in England and Wales and shall be at such
location as specified by the Council’s Executive Director from time to time)

LIMITED LIABILITY

The lLiabihity of the members 15 limited

11




Name, address and description of Subscriber

No. of issued ordinary shares of
£1.00

Kent County Council
Sesstons House
County Hall
Maidstone

Kent

ME14 1XQ

Dated 21* March 2013
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