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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6488678

The Registrar of Companies for England and Wales hereby certifies that

ICON EAST MIDLANDS

is this day incorporated under the Companies Act 1985 as a private

company and that the company is mited.

Given at Companies House, Cardiff, the 30th January 2008
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LASERFORM

Please complete n fypescrpt, Declaration on application for registration

or in hold black capials

Company Name in full |1con EasT MIDLANDS

I, |Chinyere Ezuma

21 Queen Street, Leeds, LS1 2TW

do solemnly and sincerely declare that | am a T [Sollcutor engaged in the

t Please delete as appropnate

Wm and that aII the reqmrements of the Companles Act
1985 n respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

And | make this sclemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

Declarant's signature /%-—

b-1 Park Place lLaeds o e Cm.v.....-ﬁ,ar

Declared at

Maalr  Yor¥ahire

Day Month Year

On Ml | e e R

@ Please pnnt name beforeme @ [ © A . Gt 8T H

Signed | D g4 %% Date| 14 o/ o9

tA Commnssuoner/for Oaths/or Notary Public or Justice of the Peace or Solicitor

You do not have to give any contact Irwin Mitchell Solicitors
information in the box opposite but 21 Queen Street

if you do, it will help Companies Leeds

House to contact you if there 15 a LS1 2TW

query on the form The contact

information that you give will be wisible Tel 0870 1500 100

to searchers of the public record DX number 706591 DX exchange PARK SQUARE - LEEDS

When you have completed and signed the form please send it to the

Regtstrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
“ “\‘“‘m “ for companies registered in England and Wales

or

Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

iﬁmggﬁouse or LP - 4 Edinburgh 2
CcOM
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GRovV?P
LASERFORM

Please complete in typescnpt,
or in bold black capitals

Company Name in full

t Please delete as appropnate

Declarant's signature

Declared at

on

© Please print name before me @

Signed

Please give the name, address,
telephone number and, If available,
a DX number and Exchange of
the person Compantes House should
contact if there Is any query

AR

30!01 12008
COMPANIES HOUSE

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited” or

"cyfyngedig"

ICON EAST MIDLANDS

Chinyere Ezuma

21 Queen Street, Leeds, LS1 2TW

a [Sohcntor engaged n the formation of the compan ]W
A XRIO0GEER .04 0 > o

K XD X9 okt do solemnly and smcerely declare
that the company complles wnh the requwements of section 30(3) of the
Companies Act 1985

And | make this solemn Declaration conscientiously believing the same to
be true and by wirtue of the Statutory Declarations Act 1835

7

L= Pt Plaw beeds & T Countfy -1
tlext VYorfchire

Day  Month Year

29[t [2e e

D.A. GRAFFITH

Db ) Date| 24, ¢, 5€

A Commlssmne(for Oath{or Notary Public or Justice of the Peace or Schator

Irwin Mitchell Soclicitors
21 Queen Street

Leeds
LS1 2TwW
Tel 0870 1500 100
DX number 706591 DX exchange PARK SQUARE - LEEDS

When you have completed and signed the form please send it to the
Regrstrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardff
for comparies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh




LASERFORM

FPlease compiete in typescript,
or in bold black capitals

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum s delivered by an agent
for the subscniber{s) of the memorandum
mark the box opposite and give the agent's
name and address

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there 1s a query on the
form The contact information that you
give will be visible to searchers of the
public record

I

30/01/2008
COMPANIES HOUSE

WEDNESDAY

First directors and secretary and intended situation of
registered office

ICON EAST MIDLANDS

21 Queen Street

Leeds

West Yorkshire Postcode | LS1 2TW

Irwin Mitchell Solicitors

21 Queen Street

Leeds

West Yorkshire Postcode | LS1 2TW

Irwin Mitchell Sclicitors

21 Queen Street
Leeds
LS1 2TW

Tel 0870 1500 100

DX number 706591 DX exchange PARK SQUARE - LEEDS

When you have completed and signed the form please send it to the

Registrar of Companies at

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP -4 Edinburgh 2



' Con’ipany Sec!'etary {ses notes 1-5}
. Company name

NAME *Style / Title

* Volurtary detaills Forename(s)

Surname
Previous forename(s)

tt Tick tisbox ifthe  Previous surname(s)
address shown s a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwtse, give your
usual residential
address Inthe case
of a corporation or
Scottish firm, give the
registered or pnincipat
office address

Address it

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

H Tick this box if the Previous surname(s)

address shown 1s a
service address for
the beneficiary of a
Confidentiahty Crder
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address [n the case
of a corporation or
Scottish firm, give the
registered or principal
offlce address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

ICON EAST MIDLANDS

*Honours etc

IMCO Secretary Limited

21 Queen Street

Leeds

West Yorkshire Postcode | Ls1 2w

England

| consent to act as secretary of the company named on page 1

IMOD SEoRmalt of Date| 2¢ [t[0¥

IMCO SECF!ET&ﬂ LIMITED
- - -DirectodSiaceatary

*Honours etc

IMCO Director Limited

21 Queen Street

Leeds
West Yorkshire Postcode | LS1 2TW
Day Month Year
11 3|0 |2 2| 0l0| 2 | Nationality [England and Wales

Private Company

See attached schedule

| consent to act as director of the company named on page 1

——Forandurrbehaif o
Smdz DiHECZOaFI CiMiTED Date 2“!{ l / of

Sirncion Sratry———




Directors (see notes 1-5)
Please st directors in alphabetical order

NAME *Style / Title

* Voluntary detalls Forename(s)

Surname
Previous forename(s)

Previous surname(s)

tt Tick this box if the Address tt
address shown s a
service address for
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1885
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, grve the
registered or principal
office address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

Day Month Year

N O N S T

Nationality

I consent to act as director of the company named on page 1

Date

This section must be

signed by either an Signed

agent on behalf of all

subscribers or the .

subscribers Signed

(i.e those who signed

as members on the Signed

memorandum of

sociation).

association) Signed
Signed
Signed

Signed

Forandombehatfof

IMCO :IREETOR LIMITED

Date

1%[![05

Date

Date

Date

Date

Date

Date




Name IMCO DIRECTOR LIMITED

Nationality BRITISH
Latest Address 21 QUEEN STREET
LEEDS
WEST YORKSHIRE
Peostcode LS12TW
Date of Birth 13/02/2002

Company Appointments Current 21

To view company detads, click on the appropriate company number
Click HERE to include Resigned and Dissolved appointments

DIRECTOR
Occupation
Company Number
Company Name:

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Qccupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

D'RECTOR
Occupation
Company Number
Company Name

Appomted 23/05/2005
CORPORATE ENTITY
02606752

IRWIN MITCHELL LIMITED
Active

Appointed 13/08/2003
CORPORATE BODY

04865686

IMCO SHAREHOLDER (1} LIMITED
Active

Appointed 02/01/2003
CORPORATE BODY

04627114

IMCO SHAREHOLDER {2) LIMITED
Active

Appomnted 15/05/2006

05816854
KB INDUSTRIES {(UK) LIMITED
Active

Appointed 15/Q5/2006

05816857
GOLDEN SKATE LIMITED
Active

Appointed 22/03/2007
CORPORATE BODY
06178409

iIM NCMINEES LIMITED
Active

Appointed 22/03/2007

CORFORATE BODY

06178473

IM NOMINEES NUMBER TWO LIMITED
Active




DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation®

Company Number-

Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
OCccupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number

Appomnted 22/03/2007
CORPORATE BODY
06178502

IMCO (92007) LIMITED
Active

Appointed 29/05/2007
CCRPORATE BODY
06261872

IMCO (182007) LIMITED
Active

Appointed 28/09/2007
CORPORATE BODY
06385377

IMCO (202007) LIMITED
Active

Appointed 28/09/2007
CORPORATE BODY
06385385

ECTIMO LIMITED
Active

Appomnted 09/01/2008
PRIVATE COMPANY
06468064

IMCO (232007} LIMITED
Achive

Appomnted 09/01/2008
FRIVATE COMPANY
06468073

IMCO {242007) LIMITED
Active

Appomnted 09/01/2008
PRIVATE COMPANY
06468075

IMCO (252007} LIMITED
Active

Appointed 09/01/2008
PRIVATE LIMITED COMPANY
06468077

IMCO (262007) LIMITED
Active

Appointed 09/01/2008
PRIVATE LIMITED COMPANY
06468086

IMCO (272007) LIMITED
Active

Appointed 09/01/2008
PRIVATE LIMITED COMPANY
064681390




Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

DIRECTOR
Occupation
Company Number
Company Name

IMCO (282007) LIMITED
Active

Appointed 09/01/2008
PRIVATE LIMITED COMPANY
06468198

IMCQO (292007} LIMITED
Active

Appomnted 09/01/2003
PRIVATE LIMITED COMPANY
06468203

IMCO (302007) LIMITED
Active

Appointed 09/01/2008
PRIVATE LIMITED COMPANY
06468212

IMCQO (312007} LIMITED
Active

Appointed- 08/01/2008
PRIVATE LIMITED COMPANY
06468227

IMCO (322007} LIMITED
Active




Name IMCO DIRECTOR LIMITED

Nationalhty BRITISH
Latest Address RIVERSIDE EAST
2 MILLSANDS
SHEFFIELD
SOUTH YORKSHIRE
Postcode S38DT

Click HERE for defails of other addresses registered at Comparnies House for this person

Date of Birth 12/07/2005
Company Appointments Current 1

To view company detatls, chick on the appropriate company number
Chick HERE to include Resigned and Dissolved appointments

DIRECTOR Appointed 15/01/2004

Occupation CORPORATE BODY

Company Number 05016599

Company Name ASCENT LEGAL SERVICES LIMITED

Active
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841164

COMPANIES ACT 1985 and 1989 7‘?
p)

COMPANY LIMITED BY GUARANTEE .~ 30 I3 #£38
AND NOT HAVING A SHARE CAPITAL X
MEMORANDUM OF ASSOCIATION  ~ 1\IF SANET T

OF
B ””” I)’ ” ,' ” ’ ’
COMPANY NUMBER:
30/01!2008
COMPANIES HOUSE

The Company's name 1s ICON EAST MIDLANDS ("ICON EAST MIDLANDS")
ICON EAST MIDLANDS's registered office is to be situated in England and Wales

ICON EAST MIDLANDS's objects ("the Objects") are to benefit in a wholly charitable
manner people that live or work within the geography comprised within the area of

responsibility of the East Midlands Development Agency by

undertaking, commissioning and supporting research including innovation in
areas of science, engneenng, Information technolcgy, management,
economics, sustainability, the environment and aesthetics associated with the
built and wider environment, including its processes and artefacts,

promoting education and community benefit, in all such matters, and
being a catalyst for collecting, collating and publishing useful information,

iIdeas, and data relating to such matters

31 In furtherence of the Objects and to the extent the directors of ICON EAST
MIDLANDS shall from time to time determine ICON EAST MIDLANDS may,

311 promote and encourage the achievement and maintenance of high
standards by organisations and individuals in the environments they create

and maintain,

312 provide expert advice and assistance,




316

317

319

3110

3111

3112

promote and encourage the exchange of knowledge, information and

services,

promote cost effective and sustainable environmental and economic

wellbeing,

foster and promote the formation and operation of any consultative,
advisory, or other committees, whether of a national, regional or local
nature, which in the opinion of ICON EAST MIDLANDS may be of
assistance in furtherence of the Objects,

provide, and otherwise foster support and assist, educational services,

support and assist in the implementation of any national, regional or local
scheme for the development of the use of mformation and communtcation
technologies which in the opinion of ICON EAST MIDLANDS may be of
benefit in furtherence of the Objects,

foster, support and assist in relevant strategic development at national,

regional or local level,

procure to be prepared, printed, published, 1ssued and disseminated any
programme, recording, pamphlet, periodical, bock, document or other
work and to fix, make and recewve fees, royaltes and other charges

therefore,

hold exhibwtions, meetings, seminars, conferences, displays, courses and
other activities either alone or with others and to fix, make and receive

fees and other charges in respect of any such services,

provide advice as a consultancy, make grants and determine, pay or

receive fees and other charges in respect of any service, goods or utilities,

purchase or otherwise acquire, lease or otherwise have the use of, sell or
dispose of any interest or use of any tangible or intangible asset including
without imitation equipment including computer hardware and software,
furniture, fixtures, fitings and all other chattels and effects of every
description and to apply for and maintain the registration of any patents,

rights, copynghts, icences and the like,




32

33

3113 1ssue appeals, hold meetings and take such other steps as may be
required for or conducive to the purpose of applying for and procuring
contributions to the funds of ICON EAST MIDLANDS,

3114 support or undertake nnovation i and commiiment to the built
environment and relevant information and communications technology

based and traditionally based service delivery and products,

3115 promote and disseminate knowledge of and by use of information and

communications technology and by traditional means,

In furtherence of the Objects ICON EAST MIDLANDS shall work as a regional
agency principally, but not exclusively, for and with,

321 East Mdlands Development Agency,

322 Woest Northants Development Corporation,

323 East Midlands Centre for constructing the Built Environment,

324 universites,

325 local authorities,

326 other agencies and organisations in the public and chantable Sectors,

327 government departments and agencies and any body promoted by one or

more of them, and

328 other persons and other organisations, including commercial concerns, as
the directors of ICON EAST MIDLANDS shall from time to time approve or

specify either specifically or more generally,

In furtherence of the Objects and to the extent and in such manner as the
directors of ICON EAST MIDLANDS shall from time to ttme determine ICON
EAST MIDLANDS shall promote,

331 innovation, sustainability, efficiency, utiity, visual amenity, good design
and effective functional delivery in the bullt environment including without
himitation construction, communications, transport, reuse and recycling of

waste and the production of and effective use of energy,




332 conservation of natural resources, respect for and nurture of the

environment, the wellbeing of people, flora and fauna and economic
endeavours and outcomes that are effective, appropnate and beneficial,

and

333 greater awareness of the bullt environment, of desirable innovations within

it and how best to research, develop and implement these

4 In furtherance of the Objects but not otherwise ICON EAST MIDLANDS may

exercise the following powers

41

42

43

44

45

to 1ssue bills, cheques and other instruments and to operate bank accounts In
the name of ICON EAST MIDLANDS,

to raise funds, enter into grant agreements, to invite and receive contributions
and to recewve gifts subject to special trusts within the Objects, without
prejudice to ICON EAST MIDLANDS having the nght to refuse as 1t sees fit
any grant, gift, contribution, legacy or bequest and provided that in raising
funds by way of gift ICON EAST MIDLANDS shall conform to any relevant

statutory regulations,

to acquire, alter, improve, occupy, lease, licence the use of and (subject to
such consents as may be required by law) to change or otherwise dispose of
land and other property, and to borrow money whether upon securnty or

otherwise,

to invest any moneys not for the time being required for ICON EAST
MIDLANDS's general purposes or with a view to meeting long term
commitments or requirements and to hold (either in nominee names or
otherwise) sell or otherwise deal in such investments (either under
discretionary investment management arrangements or otherwise) and
generally to do all things which are in ICON EAST MIDLANDS's best interests
or which are calculated directly or indirectly to protect, enhance the value of, or
use most efficiently ICON EAST MIDLANDS's assets or resources,

subject to clause 6 of this Memorandum and the Articles of Association of
ICON EAST MIDLANDS to accept, agree or contract for goods, utilities,

services, service, assistance or contributions of any person or organisation




46

47

48

49

410

4 11

upon such terms as ICON EAST MIDLANDS may see fit including the
provisions of remuneration, Indemnities, reimbursement of expenses,
Insurance and reasonable working conditions, and to provide reasonable terms
of employment including benefits for past employees and the dependants of

employees,

to pay out of the funds of ICON EAST MIDLANDS the cost of any premium n
respect of insurance or indemnities to cover the lability of the directors,
officers, employees, secondees or auditors of ICON EAST MIDLANDS (or any
of them) which by virtue of any rule of law would otherwise attach to them or
any of them in respect of any neglgence, default, breach of duty or breach of
trust of which they may be guilty in relation to ICON EAST MIDLANDS,
provided that any such insurance shall not provide cover for any director of
ICON EAST MIDLANDS against any claim arising from any act or omission
which that director knew was a breach of trust or fiduciary duty or which was
committed by that director in reckless disregard of whether it was a breach of

trust or not,

to estabhsh ar support by any means including the making of grants or loans to
any trusts, associations, corporations or institutions formed for all or any of the
Objects,

to co-operate with universities and university colleges, other educational
establishments, chanties, voluntary bodies, statutory authorittes and other
persons and associations operating in furtherance of the Objects or any of
them or similar chantable purposes and to assist them and exchange

information and advice with them,

to pay and reimburse out of the funds of ICON EAST MIDLANDS the costs,
charges and expenses of and incidental to the formation and registration of
ICON EAST MIDLANDS,

to make charges, including nominal or no charges, in respect of any of the
activities of the ICON EAST MIDLANDS,

to subscribe for, take, purchase, or otherwise acquire and hold shares, stock
or other interests in or obligations of any other company or corporation and

enter into contacts or grant agreements with same, and




412 to do all such other lawful things as are necessary, desirable or convenient for

the furtherance or achievement of the Objects or any of them

The income and property of ICON EAST MIDLANDS shall be applied solely towards
the promotion of the Objects and no part shall be paid or transferred, directly or
indirectly, by way of dividend, other distribution, bonus or otherwise by way of profit,
to members of ICON EAST MIDLANDS, and no director of ICON EAST MIDLANDS
shall be appointed to any office of ICON EAST MIDLANDS paid by salary or fees or
receive any remuneration or other benefit in money or money's worth from ICON
EAST MIDLANDS save that nothing in this document shall prevent any payment in
good faith by ICON EAST MIDLANDS

51 Payment of commensurate remuneration and provision of sufficient benefits to
any chief executive or chair of the directors If and to the extent there 1s any
necessary prior wntten approval of the Chanty Commission, provided that at
no time shall a majonty of the directors benefit under this provision and that a
director shall withdraw from any meeting at which therr appointment or

remuneration, 1s under discussion,

52 of the usual professional charges for business done by any director who 1s a
solcitor, accountant or other person engaged in a profession, or by any
business partner of any director, when instructed by ICON EAST MIDLANDS
to act in a professional capacity on its behalf, provided that at no time shall a
majority of the directors benefit under this provision and that a director shall
withdraw from any meeting at which their appointment or remuneration or that

of therr business partner, 1s under discussion,

53 of reasonable and proper remuneration for any services rendered to ICON
EAST MIDLANDS by any officer or servant of ICON EAST MIDLANDS or
individual seconded to ICON EAST MIDLANDS by a member who 1s not a
director of ICON EAST MIDLANDS,

54 of interest on money lent by any member or director of ICON EAST
MIDLANDS at a reasonable and proper rate per annum not exceeding a figure
less than the published base lending rate of a cleaning bank both to be

selected unamimously by the members,




995

56

57

58

of fees, remuneration or other benefit In money or money's worth to either any
company, other corporation, partnership, other person or association of which
a director or office holder or employee of a member, officer or employee
provided that such membership, office or employment 1s disclosed to [CON
EAST MIDLANDS, the relevant contractual terms are fully disclosed to the
members and the members unanimously agree, either as a matter of general
policy or in any specific case, subject to such terms as they may from time to

time require,

of reasonable and proper rent for premises demised or let by any member or
director of ICON EAST MIDLANDS,

of reasonable and proper premiums In respect of Indemnity insurance,

to any director of reasonable out of pocket expenses

The hability of the members of ICON EAST MIDLANDS 1s limited

61

62

Every member of ICON EAST MIDLANDS undertakes to that it or some other
person shall or has agreed to contribute such amount or thing as may be
required (to a value not exceeding £1) to ICON EAST MIDLANDS’s assets if it
should be wound up whilst a member or within one year after ceasing to be a
member, for payment of ICON EAST MIDLANDS's debts and habilities
contracted before cessation of membership and of the costs, charges and
expenses of winding up, and for the adjustment of the nghts of the contributors

among themselves

If ICON EAST MIDLANDS 1s wound up or dissolved and after all its debts and
habilites have been satisfied there remains any property it shall not be paid to
or distrnibuted among the members of ICON EAST MIDLANDS, but shall be
gwven or transferred to some person or persons, having objects similar to or
which encompass the Objects and which prohubit the distnbution of assets and
income and 1s or are by law prohibited from such distributions to an extent at
least as great as imposed on ICON EAST MIDLANDS hy this memorandum of
association, chosen by the members of ICON EAST MIDLANDS at or before
the ttme of dissolution and if that cannot be done then to some other object of

public benefit




63 Subject to any consent of the Chanty Commission required by law, this
memorandum of association and the articles of association of ICON EAST
MIDLANDS shall not be altered or vared, save where the members determine
that an alteration or variation shall be made pursuant to a resolution by them at
a general meeting at which at least two thirds of the members are present or in
writing and where at least a half of the members are in favour No business
shall be undertaken by ICON EAST MIDLANDS other than in the furtherance
of the Objects and ICON EAST MIDLANDS shall neither borrow moneys nor
enter intc commitments In excess of the funds or realisable asset value, which
ICON EAST MIDLANDS has to repay such moneys or meet such

commitments

64 ICON EAST MIDILANDS shall not guarantee the habilities of or indemnify any
person save as provided for specifically by this memorandum of association or
by the articles of association of ICON EAST MIDLANDS and then only to the

extent necessary to enable proper furtherance of the Objects

We, the subscriber to this Memorandum of Association, wish to be formed into a company

pursuant to this memorandum

NAME AND ADDRESS OF SUBSCRIBER

For and on behalf of
MCO

I DIRECTOR UIMITED
Signed Py (W"L’am

INAME]_ (MCO  Riracto Lt 89

| Gueen STREET Laﬁos‘m:l 277

Name

Witness




Signature
Name
Address
Occupation

Dated

____/%
MWCHJB:(éké_Ezu MA

Cfo_ A Queke Sns&s_f_l Lssw/ [s1 26w
5%
29 ___Jegg_&\g}_f___&QQif .
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THE COMPANIES ACTS 1985, 1989 and 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

11

ARTICLES OF ASSOCIATION
OF
ICON EAST MIDLANDS

COMPANY NUMBER [ ]

In these Articles

"ICON EAST MIDLANDS" means the company intended to be regulated by
these Articles,

"Advisory Group” means an advisory group established under Article 19 of

these Articles,

_"Act® means the Companies Acts 1985 and 1989 and the Companies Act

2006 including any statutory medification or re-enactment thereof for the time

being in force,
"Articles" means these Articles of Association of ICON EAST MIDLANDS,

“Associate” means a person admitted as an Associate in accerdance with

these Articles,

"Clear Days" means in relatton to the period of a notice means the perod
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 I1s to take effect,

“Council” means a local authonty within the meaning of the Housing and
Local Government Act 1989 and Section 212 Local Government and Public

Involvement in Health Act 2007,




12

13

"Director” means a director of ICON EAST MIDLANDS,
"Executed” includes any mode of execution,

"Local Authority Associate” means any person associated with a local
authonty for the purposes of Section 69 of the Local Government and

Housing Act 1989 and any regulations and orders made thereunder,

"Member" means a member of ICON EAST MIDLANDS admitted to

membership in accordance with these Articles,

"Memorandum” means the Memorandum of Association of ICON EAST
MIDLANDS,

"Objects” means the objects from time to time of ICON EAST MIDLANDS in

accordance with Clause 3 of the Memorandum,
"Office” means the registered office of ICON EAST MIDLANDS,

“Public Body” means a person that is a public body under the Local
Authorities (Goods and Services) Act 1970,

"Seal” means the common seal of ICON EAST MIDLANDS If it has one,

"Secretary" means the secretary of ICON EAST MIDLANDS or any other
person appointed to perform the duties of the secretary of ICON EAST
MIDLANDS, including joint assistant or deputy secretary,

“Subscriber” means the subscnber to the Memorandum,
"United Kingdom" means Great Bntain and Northern Ireland
Unless the context otherwise requires

words importing any gender only shall include all genders, and

references to persons shall include corporations whatever their mode and

place of incorporation

Subject as aforesaid, words or expressions contained In these Articles shall,

unless the context otherwise requires, bear the same meaning as in the Act




21

22

23

24

25

26

Members and Associates

The Subscriber and such other persons or organisations as are admitted to
membership In accordance with the rules made under Article 51 shall be
Members of ICON EAST MIDLANDS No person shall be admitted a
Member of [CON EAST MIDLANDS unless their application for membership
1s approved by all the Members and save that for the first six months after
the incorporation of ICON EAST MIDLANDS a person or organisation shall
be admitted If the Subscriber shall so require at a time when the subscnber 1s

a Member

Unless the Members in general meeting shall make other provision under
Article 51, the Directors may in therr absolute discretion permut any Member
of ICON EAST MIDLANDS to retwe, provided that after such retirement the

number of Members 15 not less than one

No person or organisation shall be admitted to be or continue to be a
Member at any time when a Member appointed pursuant to a requisition by
the Subscnber objects to that person or organisation being admitted as or

remaining as a Member

A person or organisation may appoint or accept that an individual shall be a
Member on therr behalf so that such an indvidual shall guarantee ICON
EAST MIDLANDS as required by the Memorandum and vote as their duly

authorised representative at any general meeting

Persons or orgamsations shall be admitted as Associates in accordance with
rules made under Article 51  No person shall be admitted an Associate of
ICON EAST MIDLANDS unless therr application for being an Associate 1s
approved by all the Members and save that for the first six months after the
incorporation of ICON EAST MIDLANDS a person or organisation shall be
admitted if the Subscniber shall so require at a time when the subscnber I1s a
Member Neither an Associate nor their duly appointed representative shall

be a Director or Member

No Local Authority or Local Authonty Associate shall become or remain a

Member If on admittance to or on continuation of Membership either,




2681 all the Members that are Local Authorities or Local Authonty
Associates would be or are or have become 20% or more of the

Members, or

262 If alocal Authonty or Local Authorities or one or mare Local Authority
Associates became or continued to be a Member or Members then
ICON EAST MIDLANDS would be or 1s “connected” for the purposes
of Section 212 or 213 Local Government and Public Involvernent in
Health Act 2007 and ICON EAST MIDLANDS would not be or need
not be connected in the absence of relevant Memberships,

and where a Member cannot remain in Membership pursuant to this Article a
more recently admitted such Member shall cease to be a Member before a
Member appointed less recently uniess the Members that are not Local

Authorities or Local Authority Associates unanimously resolve otherwise
General Meetings

ICON EAST MIDLANDS shall not hold an annual general meeting in any year unless
the Members so decide in general meeting Any annual general meeting shall be

held at such times and places as the Directors shall appoint

The Directors may call general meetings and, on the requisiton of Members
pursuant to the provisions of the Act, shall comply with theirr obligations under the
Act to proceed to convene a general meeting for a date which 1s In any case not later
than seven weeks after receipt of the requisition If there are not within the United
Kingdom sufficient Directors to call a general meeting, any Director or any Member
of ICON EAST MIDLANDS may call a general meeting

Notice of General Meeting

All general meetings shall be called by at least 14 clear days notice but a general

meeting may be called by shorter notice If it I1s so agreed

51 in the case of an annual general meeting, by all the Members entitled to

attend and vote, and
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52 in the case of any other meeting by a majonty in number of Members having
a rnight to attend and vote, being a majonty together holding not less than 90

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 and, in the case of an annual general meeting, shall

specify the meeting as such
The notice shall be given to all the Members and to the Directors and 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 recewe notice shall not invalidate the

proceedings at that meeting
Proceedings at General Meetings

No business shall be transacted at any meeting unless a quorum 1s present each
being a Member or a duly authorised representative of a Member A half of the
persons entitled to attend and vote upon the business to be transacted shall
constitute a quorum (provided that where such number 1s not a whole number, then

the number shall be rounded down to the next whole number)

If a quorum 1s not present withn half an hour from the tme appointed for the
meeting, or if during a meeting 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

A Member or the duly appointed representative of a Member chosen by the
Members or their representatives to be the char of the meeting shall preside as
charr of the meeting, but if that chair is not present within 15 minutes after the time
appointed for holding the meeting, the Members present shall elect one of therr

number to be chair

Directors shall attend meetings of ICON EAST MIDLANDS at the direction of the

Members and as the Members shall decide from time to time

The charr 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 time and from

ptace to place, but no business shall be transacted at an adjourned meeting other
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than business which might properly have been transacted at the meeting had
adjournment not taken place When a meeting i1s adjourned for 14 days or more, at
least 7 clear days notice shall be given specifying the time and place of the
adjourned meeting an the general nature of the business to be transacted

Otherwise 1t 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

In the case of an equalty of votes, the chair shall not be entitled to a casting vote In

addition to any other vote that the chair may have

A declaration by the chair that a resolution has been carned or carned unanimously,
or by a particular majonty 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 of proportion of the votes recorded in favour or against

the resolution
Votes of Members

Subject to Article 13 and any unanimous decision of the Members in general
meeting, every Member shall have one vote and Article 51 shall not entitle the

Directors to provide for Members having voting nghts on any other basis

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 valid Any objection made in due time shall be

referred to the chair whose decision shall be final and conclusive

A vote given by the duly authorised representative of a member person or
organisation shail be valid notwithstanding the previous termination of the authonty
of the person voting unless notice of the termination was received by ICON EAST
MIDLANDS at the registered office before the commencement of the meeting or

adjourned meeting at which the vote is given

Subject to and In addition to Article 2 any person or organisation which 1s a Member
may by resolution of its council, board, duly empowered committee or governing
body authonse such natural person as it thinks fit to act as its duly authorised
representative at any meeting of ICON EAST MIDLANDS, and the person so
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authonised shall be entitled to exercise the same powers (Including for the avaidance

of doubt, voting on a show of hands) on behalf of the person or organisation which

that individuat represents that such organisation could exercise if it were an
individual member of ICON EAST MIDLANDS

Advisory Groups

Appointment, Retirement and Expenses of Associates and Advisory Groups

191

192

193

194

201

202

Subject to these Articles the Directors may appoint from time to time such

persons as they deem appropriate to be members of an Advisory Group

The Members may appoint persons who are willing to act to an Advisory

Group

A natural person, other person or organisation that i1s or I1s the duly appointed
representative of a member of an Advisory Group shall not be a Director of
ICON EAST MIDLANDS, may be paid reasonable expenses in a ke manner
to a Director and If that person 1s an employee or secondee may receive
reasonable and proper remuneration for services rendered pursuant to the

Memorandum

The Associates shall be an Advisory Group and each Associate shall be
represented on that Adwvisory Group by a natural person duly notified to ICON
EAST MIDLANDS

Proceedings of Advisory Groups

The members of an Advisory Group may regulate their proceedings as they
think fit, save that the Adwvisory Group shall not have or exercise any
management, directory or fiduciary responsibility n relation to ICON EAST
MIDLANDS

The Advisory Group comprising the Associates shall act as a pnncipal and
authoritative forum for facilitating ICON EAST MIDLANDS's work in relation
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to the understanding of the various business, practical, presentational,
professional, technical, educational, ethical, aesthetic, regulatory and

environmental issues arising out of furtherence or fulfilment of the Objects
Directors

The number of Directors shall be not less than one but {(unless otherwise determined

by ordinary resolution) shall not be subject to any maximum

The first Directors shall be those persons named in the statement delivered pursuant
to section 10(2) of the Act, who shall be deemed to have been appointed under the
Articles  Future Directors shall be appointed as provided subsequently in these
Articles

Powers of Directors

Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the business of ICON EAST MIDLANDS shall
be managed by the Directors who may exercise all the powers of ICON EAST
MIDLANDS No alteration of the Memorandum or the Articles and no such direction
shall mvalidate any prior act of the Directors which would have been vald if that
alteration had not been made or that direction had not been given The powers
given by this Article shall not be limited by any special power given to the Directors
by the Articltes and a meeting of the Directors at which a quorum 1s present may

exercise all the powers exercisable by the Directors

In addition to all powers hereby expressly conferred by thermn and without detracting
from the generalty of their powers under the Articles the Directors shall have the

following powers, namely

24 1 to expend the funds of ICON EAST MIDLANDS in such manner as they shall
consider most beneficial for the furtherance or achievement of the Objects
and to mvest in the name of ICON EAST MIDLANDS such part of the funds
as they may see fit and to direct the sale or transposition of any such
investments and to expend the proceeds of any such sale in furtherance of
the Objects of ICON EAST MIDLANDS and to take and act on such advice

as may seem to them appropriate in all the circumstances from time to time,
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24 2

24 3

to enter into agreements with providers of funds and other resources to
ICON EAST MIDLANDS concerning how ICON EAST MIDLANDS's funds

and other assets or any part of them shall be accounted for and utiised,

to enter into contracts or grant funding agreements on behalf of ICON EAST
MIDLANDS

Appointment and Retirement of Directors

No individual may be appointed as or remain as a Director unless

251

252

253

that individual has attained the age of 18 years, and

any proposed Director would not as a Director have been disqualified under

the provisions of Article 28,

the proposed Director 1Is nominated by a Member of ICON EAST MIDLANDS
and at such time there 1s no other serving Director appotnted by such

Member

Subject to Article 25, ICON EAST MIDLANDS may by ordinary resolution appoint an

individual who 1s willing to act to be a Director to fill a vacancy

The Directors shall not be hable to retire by rotation

Disqualification and Removal of Directors

A Director shall be a natural person and shall cease to hold office and a proposed

Director shall not be appointed if that person

281

28 2

283

ceases to be Director by wvirtue of any provision in the Act, i1s otherwise
prohibited by law from being a Director or 1s disqualified from acting as a
chanty trustee by wvirtue of section 72 of the Charities Act 1993 (or any

statutory re-enactment or modification of that provision), or,

becomes bankrupt or insolvent or makes any arrangement or composition

with hus creditors generally,

becomes incapable by reason of mental disorder, iliness or injury or legai

impediment of managing and administening that person's own affairs,
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284 resigns the office of director by notice to ICON EAST MIDLANDS (but only if
at least one Director will remain in office when the notice of registration 1s to

take effect),

28 5 1s absent without the permission of the Directors from all ther meetings held
within a period of six months and the Directors resolve that that person's

office be vacated,

286 1s or becomes a Local Authonty Associate if on appointment as or on
continuation of theirr Directorship they and all the other Directors that are or
would be Local Authonty Associates are 20% or more of the Directors and
such that a more recently admitted such Director shall cease to be a Director
before a Director appointed less recently uniess the Directors shall determine

otherwise,

287 would be, 1s or becomes a “qualifying person” as a Director or to any extent
consequent on ther Directorship ICON EAST MIDLANDS becomes
“‘connected” with a Local Authority for the purposes of Section 212 or 213

Local Government and Public Invoivement in Health Act 2007, or

288 the Member that has nominated that Director ceases to be a Member

forthwith on that cessation
Directors Remuneration and Expenses

The Directors shall not be paid any remuneration, expenses or other payments or
given any benefits or perquisites by ICON EAST MIDLANDS save as permitted by
the Memorandum and shall otherwise account to ICON EAST MIDLANDS for any
money or other benefits that they receive from any person in respect of or In
connection with ICON EAST MIDLANDS’s business save to the extent that such
moneys and benefits are received from their prnincipal employments, partnerships,

offices or businesses
Directors' Appointments

Subject to the provistons of the Act and the Memorandum, the Directors may appoint
one or more of their number to the office of chair of the Directors, chief executive or
to any other executive office under ICON EAST MIDLANDS Any such appointment

10
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may be made upon such terms as the Directors determine subject to the provisions
of the Memorandum Any appointment of a Director to an executive office or as therr

chair shall terminate If and when that Director ceases to be a Director

Except to the extent permitted by the Memorandum, no Director shall take or hold
any interest in property belonging to ICON EAST MIDLANDS or recewve
remuneration or be Interested otherwise than as a Director in any other contract to
which ICON EAST MIDLANDS i1s a party

Proceedings of Directors

Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit A Director may, and the Secretary at the request of a Director shall,
call a meeting of the Directors It shall not be necessary to give notice of a meeting
to a Director who 1s absent from the United Kingdom Questions arising at a

meeting shall be decided by a majonity of votes

321 The quorum for the transaction of the business of the Directors shall be a
half of therr number (provided that where such number I1s not a whole
number, then the number shall be rounded down to the next whole number)

present or deemed present
322 Each Director shall have one vote and the chair shall not have a casting vote

323 For the purposes of these Articles, a Director shall be deemed to be present
at any meeting of the Directors if that Director 1s able to hear and understand
all of the proceedings of the meeting and be able to be heard and
understood by alt those present by way of a telephone or other suitable
means of communication and such Director indicates their wilingness to
proceed on that basis A meetng where those present or deemed to be
present are in different locations shall uniess the Directors determine
otherwise be deemed to be place where the largest group of those
participating 1s assembled, or, If there 1s no such group, where the chair of

the meeting then is

The Directors may act notwithstanding any vacancies in therr number, but, If the
number of Directors 1s less than three then the continuing Directors or Director may

act only for the purpose of filling vacancies or a calling a general meeting

11
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The Directors may appoint one of their number to be the chair of therr meeting and
may at any time remove that Director from that office  Unless the chair 1s unwilling
to do so, the Director so appointed shall preside at every meeting of Directors at
which the chawr 1s present but If there 1s no Director holding that office, or If the
Director holding it 1s unwilling to preside or i1s not present within five minutes after the
time appointed for the meeting, the Directors may appoint one of therr number to be

chair of the meeting

351 The Directors may appoint one or more sub-committees consisting of two or
more Directors for the purposes of making any inquiry or supervising or
performing any function or duty which in the opinion of the Directors would be
more conveniently undertaken or carned out by a sub-committee, provided
that all acts and proceedings of each such sub-committee shall be fully and
promptly reported to the Directors

352 The Directors may also appoint persons or committees (comprised of
Directors or other persons as the Directors see fit) to fulfil adwvisory,

administrative or management roles

353 No person shall be appointed to a committee or committees or sub-

committees shall be appointed other than pursuant to Articles 35 1 or 35 2
Resolutions

All acts done by a meeting of Directors, or of a committee of Directors or Members
shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Directors or Members or that any of them were disqualfied from
being a Member, from holding office, or had vacated office, or were not entitled to
vote, be as valid as If every such person had been duly appointed and was qualified

and had continued to be a Director or Member and had been entitled to vote

A resolution in wnting, signed digitally or by hand by a majorty of the Directors
entitled to receive notice of a meeting of Directors or of a committee of Directors,
and a resolution In writing, signed digitally or by hand by that proportion of all the
Members specified by the Act as necessary to give effect to the resolution having

regard to the nature and content of the resolution, shall be as vahd and effective as If

12
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it had been passed at a meeting of Members or (as the case may be) a committee of
Directors or Members duly convened and held Such a resolution may consist of
several documents In the same form, each signed by one or more of the Directors or

by or on behalf of one or more of the Members
Bank Accounts

Any bank account in which any part of the assets of ICON EAST MIDLANDS s
deposited shall be operated in accordance with the instructions of the Directors and
shall indicate the name of ICON EAST MIDLANDS and its chantable status All
cheques and orders for payment of money shall be signed by at least two Directors
or by two persons authorised as signatones by the Directors subject to such

hrmitations and terms as they shall direct
Patrons

The Councils may nominate and the Directors may appomnt nominated patrons (by
whatever title or description referred to) who shall hold office on such terms and

undertake such functions as the Members shall from time to time determine
Secretary

Subject to the prowisions of the Act, any Secretary shall be appointed by the
Directors for such term, at such remuneration (f not a Director) and upon such
conditions as they may think fit, and any secretary so appointed may be removed by
them The Secretary shall be entitled to attend all the meetings of the Members of

the Directors and of the Advisory Group

Minutes
The Directors shall keep minutes in books kept for the purpose
411 of all appointments of officers made by the Directors,

412 of all proceedings at meetings of ICON EAST MIDLANDS and of the
Directors and of committees of Directors including the names of the Directors

present at each such meeting

13
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The Seal

The seal, if there 1s one, shall only be used by the authonty of the Directors or of a
committee of Directors authonsed by the Directors The Directors 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

Accounts shall be prepared in accordance with the requirements of the Act and
relevant statute and regulation and recommended and relevant practice guides as

may apply from time to time
Charitable Trusts

The Directors shall comply with their obligations under the Chanties Act 1993, the
Charties Act 2006, the Law of Property Act 1925, the Settled Land Act 1925, the
Trustee Acts 1925 and 2000 and other relevant legislation and law In respect of the
administration of any charitable trusts for which ICON EAST MIDLANDS may have

fiduciary or other responsibilities
Annual Return

The Drrectors shall comply with their obligations under the Act (or any statutory re-
enactment or modification of the Act) with regard to the preparation of an annual

return and its transmission to Company's House
Notice

Any notice ta be given to or by any person pursuant to the Articles shali be in wnting

including by digital means

ICON EAST MIDLANDS may give any notice to a Member or Director either
personally or by sending 1t by post In a prepaid envelope addressed to the Member
or Director at the address that they have notiffied ICON EAST MIDLANDS of In
writing or therr registered address or by leaving it at either address or by emall,
receipt of which 15 acknowledged A Member or Director whose address or
registered address Is not within the United Kingdom and who gives to ICON EAST

14
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MIDLANDS an address within the United Kingdem at which notices may be given to
that Member or Director shall be entitled to have notices given to that Member or
Director at that address, but otherwise no such Member or Director shall be entitled
to receive any notice from ICON EAST MIDLANDS

A Member present in person at any meeting of ICON EAST MIDLANDS or a Director
present at any meeting of the Directors shalf be deemed to have received notice at

the meeting and, where necessary, of the purposes for which it was called

Proof that the 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 three clear days after the envelope
containing 1t was posted Proof that an email was properly addressed and posted
and that its reciept was acknowledged shall be conclusive evidence that the notice

was given at the date and time of acknowiedgement

Indemnity

501 Subject to the provisions of the Act every Director or other officer or auditor
of ICON EAST MIDLANDS shall be indemnified out of the assets of ICON
EAST MIDLANDS against any hability incurred by them n that capacity in
defending any proceedings, whether civit or cniminal, In which judgment I1s
given in their favour or in which they are acquitted or in connection with any
application in which relef 1s granted to them by the Court from hability for
negligence, default, breach of duty or breach of trust in relation to the affarrs
of ICON EAST MIDLANDS

502 The Directors shall have power to resolve pursuant to the Memorandum to

effect iIndemnity insurance notwithstanding their interest in any such policy

Rules

511 The Directors may from time to time make such rules or bye laws as they
may deem necessary or expedient or convenient for the proper conduct and
management of ICON EAST MIDLANDS and for the purpose of prescribing

15
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classes of and conditions of Members and Associates, and in particular but
without prejudice to the generalty of the foregoing, they may by such rules or

bye laws regulate

5111 the admission and classification of Members (including the admission
of organisations to membership) and the nights and privileges of such
Members including whether they shall be entitled to attend or vote at
meetings of ICON EAST MIDLANDS and the conditions of
membership and the terms on which Members may resign or have
their membership terminated and the entrance fees, subscriptton and

other fees or payments to be made by Members,

51 12 the admussion of Associates and the nghts and privileges of such

Associates,

51 1 3 the conduct of Members and Associates in relation to one ancther,
and to ICON EAST MIDLANDS's servants,

5114 the setting aside of the whole or any part or parts of ICON EAST
MIDLANDS's premises at any particular time or times or for any

particular purpose or purposes,

51 1 5 the procedure at general meetings and meetings of the Directors and
committees of the Directors, for written resolutions and of Advisory
Groups or other persons in so far as such procedure s not regulated
by the Articles,

5116 generally, all such matters as are commonly the subject matter of

company rules

ICON EAST MIDLANDS in general meeting shall have power to alter, add to
or repeal the rules or bye laws and the Directors shall adopt such means as
they think sufficient to bring to the notice of Members of ICON EAST
MIDLANDS all such rules or bye laws, which shall be binding on all Members
and Associates of ICON EAST MIDLANDS provided that no rule or bye law
shall be inconsistent with, or shall affect or repeal anything contained in, the

Memorandum or the Articles

16
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Investment Managers

The Directors may arrange that the investments and properties belongmng to ICON
EAST MIDLANDS shall at any time be kept under review by one or more Investment
managers {meaning a firm or company carrying on the business of Stockbrokers,
Merchant Bankers, Finance Houses and Issuing Houses and which s authonsed to
carry on Investment business under the Financial Services Act 1986) or estate
managers or property professionals as appropnate to the circumstances who shall
be nstructed and undertake to inform the Directors promptly about any changes
which may appear to such manager or managers to be desirable in the interests of
ICON EAST MIDLANDS

In respect of the said investments and properties the Directors may delegate to the
aforementioned investment or estate manager or managers the power at the
discretion of the manager or managers to sell or purchase investments or manage
{but not purchase or sell properties) the properties on behalf of the Directors (either
in the name of the Directors or in the names of any nominee or nominees authonsed

by the Directors) provided as follows

531 such power to sell or purchase If delegated to such manager or managers
shall only be exercisable within clear policy guidelines laid down in advance
by the Directors and shall not exceed or in any way infringe the powers of
investment applicable to ICON EAST MIDLANDS or breach the laws relating

to chanties’ interests in langd or investments,

532 every sale or purchase carned out at the discretion of such manager or
managers in exercise of such power to sell or purchase (if so delegated)

shall be reported to the Directors within fourteen days,

533 such manager or managers shall report generally at regular intervals or no
longer than six calendar months to the Directors upon the current state, past

performance and fuilure prospects of the said investments,

534 the Directors shall be entitled at any time and upon reasonable notice to
review, revoke or alter any such delegation or the terms thereof
notwithstanding that the penod of such delegation has not expired (but

without prejudice to acts or events pnor to the revocation or alternation),

17
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the Directors shall be bound to review any such delegation and the terms
thereof at least once in every twelve months but no such delegation shall be
invalidated by any falure of the Directors to undertake any review within the

said penod of twelve calendar months

the Directors may pay to the investment or property manager or managers
such reasonable and proper remuneration for acting as such delegates or for

adwvising the Dwrectors as the Directors shall from time to time thunk proper
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