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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7474408

The Registrar of Companies for England and Wales, hereby certifies that

INDEPENDENT SECTOR COMPLAINTS
ADJUDICATION SERVICE LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office is in England/Wales

Given at Companies House on 20th December 2010
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In accordance with
Section 9 of the
Companes Act 2006

INO1

Application to register a company

{ONOEN

1T1S

LASERFORM

7.0 nEc mn

A fee I1s payable wath this form
" Please see 'How to pay' on the last page

S
CO.PANES
HOUSE

7/ What this form s for

X What this form is NOT for
You cannot use this form to
a limited hability partnership
this, please use form LL IN(

You may use this form o register a
private or public company

MONDAY

Company details

BBV

20/122010
COMPANIES HOUSE

=> Filling in this form

Please complete in typescnpt or n
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

| Piease show the proposed company name below

€ Duplicate names

Proposed company ’Independent Sector Complaints Adjudication Service

name in full @
]

Limited

For official use

HalF4l4lol gl

Duplicate names are not permitted A
iist of registered names can be found
onour website There are vanous rules
that may affect your chotce of name
More information 1s avaltable at

www companieshouse gov Lk

Company name restrictions @

Please tick the box only If the proposed company name contaims sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

words or expressions and that approval, where appropriate, has been

copy of therr response

© Company name restrictions

{0 tconfirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | altach a

A list of sensitive or restncted words
or expressions that require consent
can be found in guidance available
on our website

www companteshouse gov uk

Exemption from name ending with 'Limited' or 'Cyfyngedig’ ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, *Cyfyngedig’ or permitted alternative

[v] | confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption

Only private companies that are
linited by guarantee and mee! other
specific requirements are eligible to
apply for this

For maore detalls, please go to our
website

www companieshouse gov uk

Company type ©

Please tick the box that describes the proposed company iype and members'
hability (only one box must be ficked)

@ Company type

If you are unsure of your company's
type, please go {o our websie

Innovation & Skills

BIS

Ref GO85/011/ISCASL xfd

] Public imited by shares www companieshouse gov uk
[] Pnvate limited by shares
(v]  Private imited by guarantee
(] Prvate unimited with share capttal
1 Prvate unlimited without share capital
Department for Business CHFPG25

05/10 Version 4 0 Laserlorm International 5/10




INO1

Application to register a company

Situation of registered office ©@

Please tick the appropriate box below that descnbes the situation of the
proposed registered office (only one box must be ficked)

{(¥] England and Wales
1 wales

(] Scotland

(1 Northern Iretand

© Registered office
Every company must have a
registered office and this 15 the
address to which the Regtstrar will
send comrespondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scatish or Nadhern
{reland companies, the address must

be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered cffice address of your company

Buillding name/number Centre Point

{
[
[103 New Oxford Street
[
[

Street

Post town London

County/Region [

o [w [ [ %[ (1[5 [0

©) Registered office address
You must ensure that the address
shown in this section 1s consistent
with the stuation indicated 1
section A5

You must provide an address In
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northem freland
respectively

A7

Articles of association ©

[ Please choose one oplion only and tick one box only

Option 1 I wish to adopt one of the following model articles in its entirety Please tick
only one box
(] Prvate imited by shares
(]  Pnvate imited by guarantee
1 Public company

Option 2 | wish to adopt the following mode! articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision{s) Ptease
tick only one box
O Prvate imited by shares
(] Pnvate fimited by guarantee
J  Publc company

Option 3 [¥] 1 wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this applicalion

© For details of which company type
can adopt which mode! arficles,
please go to our website
www companeeshouse gov uk

As]

Restricted company articles ©

Please tick the box below If the company's articles are resincted

U

@ Restncted company articles
Restricted company articles are
those contatning prowiston for
entrenchment For mare details,
please go to our website
vavw companieshouse gov uk

CHFPO2S
05/10 Version 40




INO1

Application to register a company

Part 2 Proposed officers

For pnvate companies the appomtment of a secretary 1s optional, however, If you de decide to appoint a company
secretary you must provide the relevant details Public companies are required to appornt at least one secretary

Pnvate companies musl appoint at least one director who ts an individual Public compames must appoint at least
two directors, one of which must be an indiwvidual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who 1s an individual, go to Section 01, For a corporate director, go to Section E1.

Secretary
Secretary appointments @
Fiease use this section to Iist all the secretary appointments taken on formation © Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secrelary
appormtments, please completa
Title * sechion C1-C5 mstead of

Full forename(s)

Former name(s) ©

|
|
Surmame |
|
|

section B

Additional appeintments

If you wish to appoint more
than one secretary, piease use
the 'Secretary appointments’
contituation page

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need o give
former names unless previously used
for business purposes

E Secretary's service address ©

Bullding name/number|

Street l

Post town

County/Region

|
I
Postcode {_rr’_rl—l—r

© Sservice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Registered Office' if your service
address will be recorded in the
proposed company's register

of secrelaries as the company's
registered office

Country If you provide your residential
address here if wili appear on the
public record

EE Signature O

| | consent to act as secretary of the proposed company named in Section A1 O signature
The person named abave consents
Signature Signature to act as secretary of the proposed

X

X

company

CHFPO25
G510 Version 4 0




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

Please use this section to hist all the corporate secretary appointments taken
on formation

Name of corporate
bodyfirn

Building name/number
Street

Post town

County/Regron

Postcode
Country

r RENENEE

© Additional appointments
If you wish {o appoint more than one
corporate secrefary, please use the
‘Corporate secretary appomtments'
continuation page

Registered or principal address
Thus 15 the address that will appear
on the public record This address
must b a physical lacation for the
delivery of documents [t cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Ecenomic Area (EEA)?
% Yes Complele Section C3 only
% No Complete Section C4 only

EEA companies ©

Please give detatls of the register where the company file 1s kept (including the
relevant state) and the registration number n that register

Where the company/ ‘
firm 1s registered € I

Registration number I

© EEA
A full list of countnes of the EEA can
be found In cur guidance
www companieshouse gov uk

€ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give details of the register v which
it 1s entered {including the state) and s registration number in that register

Legal form of the
corporate body
or firm

Governing law

the companylr rmis
registered ©

|
|
|
If applicable, where [
!
Registration number [

@ Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must alse prowde its number in
that register

Signature ©

, I | consent to act as secretary of the proposed company named in Section A1

0 Signature
The person named above consents

Signature Signature to act as corporate secretary of the
X X proposed company
;
CHFPOZ24

05/1Q Version 4.0




Director

INO1

Application to register a company

Director appointments ©

Please use this section to List all the director appoiniments {aken on formation
For a corporate director, complete Sections E1-ES.

Title ™

Full forename(s)

|Sally Margaret

Surname

|Taber

Former name(s) ©

Country/State of United Kingdom

residence ©

Nationality I BRITGH

pseooen [0 Fa Fo T [ s Fa e

Busiress occupation I Director

{if any) ©

© Appointments
Private companies must appoint
at least one director who 1s an
individeal Public companies must
appoint at least two directors, one of
which must be an tndmdual

© Former name(s)
Please provide any previous names
which have.been used for business
-purposes in the last 20 years
Mamied women do not need {o give
former names unless prewiously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as statedin
secéion D4

O Business occupation
If you have a business occupation,
please enter here I you do not,
please leave blank

Additignaf appointments

1f you wish to appoint more than

one director, please use the ‘Director
appointments' coninuation page

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name,’numberl Centre Point

Street |103 New Oxford Street
|
Post town [London
County/Region {
pose___[w [c [ [2 [ [1]o]v
Country ]

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
addrass

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's regisier of
directors as the company’s registered
office

If you provide your residential
address here i will appear on the
public record

B

Signature ©

l | consent to act as director of the proposed company named i Section A1,

Signature

Synature

0 Signature
The person named above consents
to act as director of the proposed
company

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Director

Director appointments @

Please use this section to hst all the direstor appointments taken an formation
For a corporate director, complete Sections E1-E5.

Tille *

Fult forename(s)

Sumame

Former name(s) ©

Country/State of
residence €

|
|
N
N
|
|

Natienality
Date of birth

|
Frorr FPrkr

Business occupation |

(f any) O l

o

L4

Appointments

Prvale companies must appoint

at least one dwector who is an
indwdual Public compamies must
appornt at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous hames
which have been used for business
purposes in the last 20 years

Mamed women do nol need to give
former names unless previously used
for business purposes

Country/State of rezidence
This 15 In respect of your usual
resident:al address as stated in
Section D4

Business occupation

If you have a busingss occupation,
please enter here [f you do not,
please leave blank

Additional appointments

If you wish to appomnt more than

one director, please use the '‘Brector
appomtments’ continuation page

Director's service address ©

Please complete the service address below You must also fill in the director's
usual restdential address in Section D4

Butlding name/number]

Street |
|
Post town r
County/Region l
Postoode FTVTVTVF
Country

Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded 1n the
proposed company’s register of
directors as the company's registered
office

if you provide your residential
address here it will appear on the
public record

Signature ©

| { consent to act as direcior of the proposed company named in Section A1

Signature

X

Signature

X

Signature

The person named above consents
to act as director of the proposed
company

CHFPD25
0510 Version 4 {




Corporate director

INO1

Application {o register a company

Corporate director appointments ©

| Please use this section to hist all the comorate directors taken on formation

Name of corporate
body or firm

Building name/number

Street

Post town

County/Region

Postcode

|
HEEEERRE

Country

|

€ Additional apporntments
tf you wish lo appoint more than one
corporate directer, please use the
‘Corporate direcior appointments’
continuation page

Registered or pnncipal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO bax number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the Eurapean Economic Area (EEA)?
4 Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevani stale) and the registration number n that register

Where the company/
firm 15 regislered ©

Registration number

© EEA
A full ist of countnes of the EEA can
be found in our guidance
wiww companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the faw by
which it 1s governed If applicable, please also give details of the register in which
it 1s entered {Including the state) and its regestration number in that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the companyffirm 1s
registered ©

If applicable, the
registration number

|
|
|
|
|
|

O NonEEA
Where you have provided detalls of
the regster (iIncluding state} where
the company or firm 15 regsstered,
you must also provide Iis number n
that register

Signature ©

| | consent to act as director of the proposed company named in Section A1

O Signature
The person named above consents

Signature Sina‘uie (o act as corporate director of the
X X proposed company
CHFPOZ5

0510 Version 40




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
? Yes Complete the sections below
% No Go to Part 4 (Statement of guarantee).

W Share capital in pound sterling (£)

Please complete the {able below to show each class of shares held in pound sterling
If all your 1ssued capital ts in sterfing, only complete Section F1 and then go to Section F4.

Class of shares
(E g Ordinary/Preference efc )

Amount paid up on
each share €@

| | |
| | |
| |
| |

Amount (if any) unpaid
on each share €

Number of shares €@ ’Aggregale nominal valus €

E

|
|
} 3
|

|
-

W Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete & separate table for each currency

Totals

Cumency
Class of shares Amount paid up on Amount (f any) unpaid Number of shares € Aggregate norrnal vaiue €
(E g Ordinary/Preference elc ) each share € on each share @

| B | | |
| B | | B
l Totals I r

Currency

Class of shares
{E g Ordinary/Preference elc)

Amount paid up on
each share €@

| | | | |
: B | | N

Amount (if any) unpard
on each share @

Number of shares € |Aggregate nominal value €

Totals l ’

m Totals

Please give the tolal number of shares and total aggregate nominal value of © Total aggregate nominal value

issued share capital Pleasa bst total aggregate values in

different cumencies separately For
Total number of shares example £100 + €100 +$10 etc
Total aggregate
nominal value @
© Including both the nominal value and any © Number of shares 1ssued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation
i
@ Total number of issued shares i this class Page i necessary
CHFPD2S

0510 Verston 4




INO1

Application lo register a company

Statement of capitai (Prescribed particulars of nghts attached to shares)

Please give the prescnbed parficutars of nghts attached to shares for each class
of share shown in the statement of capital share tables 1n Sections F1 and F2

Class of share

-

Prescnbed paritculars
o

© Prescnbed particulars of nghts

attached to shares

The particutars are

a parirculars of any voting nghts,
including nghts that anse only in
certain crcumstances,

b particulars of any nights, as
respects dvdends; to participate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate i a
distabution (including on winding
upj, and

d whether the shares are to be
redeemed or are liable to be
redesmed at the oplion of the
company ot the shareholder and
any terms or condibions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capita! (Prescnbed
parhiculars of nghts attached

to shares) continuation page d
necessary

CHFPQ25
05/t10Version 40



INO1

Application to register a company

Class of share

i:)rescnbed pariiculars

a

A

© Prescribed particulars of nghts
attached to shares

The particulars are

particutars of any voting nghts,
including mghts that anse only In
cartain cwrcumstances,
particulars of any nghts, as
respecis dividends, to parficipate
m a distnbubion,

parbculars of any nghts, as
respects caprial, to participate in a
distribution {including on winding
up), and

whether the shares ars {o be
redeemed or are liable to ba
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redempbon of these shares

separale table must be used for

each class of share

Continuation pages

Please use a 'Statement of capita)
(Prescrbed particulars of nghts
attached to shares) continuation
page Wf necessary

CHFPQ25

LYJIY. AV

ersron 4 §
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INO1

Application to register a company

initiat shareholdings

This section should only be completed by companies incorporating with share capitat

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need o be the

subscnbers' usual residential address

Initial shareholdings

Plaass Iist the company's subscribe

in alphabetical order

Please use an 'Iniial shareholdings’
continuaton page if necessary

s

Subscnber's details

Class of share

Number of shares

Curmrency

Nominal value of | Amaount §f any)

each shara

unpaw

Amount paid

Name

Address

Address

Name

Address

Name

Address

Address

CHFPO25
05110 Version 4 0




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company iimited by guarantee?
+ Yes Complete the sections below
+ No GotoPart5 (Statement of compliance)

ﬂ Subscnbers

Please complete this section if you are a subscnber of a company limiled by
guarantee The following statement 1s being made by each and every person
named below

| confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for
payment of debts and habilities of the company contracled before |
cease to be a member,
- payment of costs, charges and expenses of winding up, and,
- adjusiment of the nghts of the coninbutors among ourselves,
not exceeding the specified amount below

Subscriber's details

Forename{s) @ 'Sally Margaret
Sumame @ } Taber
Address © '6 Langstone Avenue

1 Havant, Hampshire

posmse (e [o[a [ [2[x[o]_

Amount guaranteed 9‘ £1 00

Subscriber's details

Forename(s) @ |

Sumame © |

Address © |

|
Postcods (el

Amount guaranteed 0[

Subscriber's details

Forename(s} @ l

Sumame @ |

Address @ I

|
Postoode Crrrrrrr

Amount guaranteed Ol

© Name
Please use capital letters

© Address
The addresses in this section will
~appear on the public record They do
not have to be the subscribers' usual
residential address

© Amount guaranteed
Any valid ¢currency 1 permitted

Continuation pages
Please use a 'Subscnbers'
contmuation page If necessary

CHFP025
0510 Vaxsion 4 0




INO1

Application fo register a company

Subscnber's details

Forename(s) @

Sumame ©@

Address ©

Posicode

HEEEEEEN

Amount guaranieed €

“Subscriber's details

Forename(s) ©

Surname ©@

Address ©

Postcode

HEEREREEE

Amount guaranieed ©

Subscriber's details

Forename{s) @

Surmname @

Address @

Postcode

EEEEEEEE

Amount guaranteed ©

Subscriber's details

Forename(s} @

Surname @

Address ©

Postcode

HEEREREEN

Amount guaranieed ©

Subscriber's details

Forename{s) @

Sumame @

Address ©

Postcode

HEENEEE.

Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses in this section will
appear an the public recard They do
not have to be the subscnbers' usuat
residential address

© Amount guarantzed
Any valid currency ts permitted

Continuation pages
Please use a 'Subscribers’
continuation page if necessary

CHFP0Z25
05/10 Version 40




INO1

Application to register a company

Part 5

Statement of compliance

l This section must be completed by all companies

Is the application by an agent on behalf of all the subscnbers?

%+ No Go to Section H1 (Statement of compliance delivered by the
subscnbers)

+ Yes Goto Section HZ (Stalement of comphance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscriber's signature

Swgnature

X X

Subscriber's signature

Signature

Subscrber's signature

Signature

Subscnber's signature

Signature

Subscriber's signature

SKynature

Subscriber's signature

Sxnature

X X

P X

X X

X X

X X

X X

X K

@ Statement of compliance
delivered by the subscribers
Every subscrber to the
memarandum of association must
sign the statement of compliance

CHFP025
0510 Version 4 0




INO1

Application to register a company

Subscniber's signature | Signatue Contmuation pages
Please use a 'Statement of
X X comphance delivered by the

subscnbers’ continuation page If
more subscribers need to sign

Subscriber's signature | Signature

X X

Subscriber's signature | Sgnature

X X

Subscrber's signature | Signature

X X

m Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subscribers {o the memorandum of association

Agent's name |D1ckson Minto W S

Building name/nUmber|The Brcocadgate Tower

Sireet |20 Primrose Street
|
Post town | London
County/Region |
oswsas |5 [c [2n] [2[e]n
Country ‘ United Kingdom

[ confirm that the reguirements of the Companies Act 2006 as 1o registration
have been complied with

Agent's signature Signature

X Q.gl ‘ W /. X

CHFP025
05/10 Version 4 0



INO1T

Application to register a company

E Presenter information

n mportant information

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

i Conactoame A DN

I Company name

|Address The Broadgate Tower

Dickson Mainto W S

’20 Primrose Street

I"’Nv“ﬂ'»'n London

I County/Region

[ lefelzfa] [2]r]w

I Country

|nx

Telephone 020 7628 4455

Certificate

We will send your certificale to the presenters address
(shown above) or If Indicated to another address

shown below

[] Atthe registered office address (Given in Section A6)
[¥] Atthe agenis address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followang

[ You have checked that the proposed company name 1s
available as wefl as the vanous rules that may affect
your choice of name More information can be found

in guidance on our website

if the name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Prowistons)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number (unless part of a

full service address), DX or LP (Legal Post in Scotland)
number

(V] The document has been signed, where indicated

(V] All relevant attachments have been included

(V] You have enclosed the Memorandum of Association
[¥] You have enclosed the correct fee

(]

[v]
[v]

Please note that alf information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee of £20 1s payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return thus form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edmburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland’
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form fo the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov uk

CHFPO25
05/10 Version 4 0




G085/011/LN7166290 1

PRIVATE COMPANY LIMITED BY GUARANTEE
MEMORANDUM OF ASSOCIATION
of
INDEPENDENT SECTOR COMPLAINTS ADJUDICATION SERVICE LIMITED

Each subscriber to this memorandum of association wishes to form a company under
the Comparues Act 2006 and agrees to become a member of the Company

Name of each Subscriber Authentication by each
Subscriber

Sally Margaret Taber S el ; H Talesr

Dated 1SY Deaonte, 2090
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

INDEPENDENT SECTOR COMPLAINTS ADJUDICATION

SERVICE LIMITED
Registered No.
Incorporated in England and Wales the day of 2010
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PART1
CONSTITUTION AND OBJECTS OF THE COMPANY
Constitution and Objects

The Company 1s a private company within the mearnung of section 4(1) of the
Companies Act 2006 established subject to the provisions of the Comparnues
Act 2006 including any statutory modification or re-enactment thereof for the
time being 1n force

The name of the company 1s Independent Sector Complaints Adjudication
Service Limuted

The Registered Office of the company will be in England
The Lability of the members 1s limited
The name of the Company may be changed by resolution of the Board

The objects for which the Company 1s established include, without limutation,
the following

161 to promote, establish, develop and carry on any activihes in relabion to
the provision of services relating to the mmprovement of complaints
management services and practices across the independent sector, and
the adjudication of complaints relating to healthcare and the
promotion thereof with the status of the company as a not for profit
company The company 1s not mtended to be a profit making
enterprise,

162 to establish, promote, manage, admruster or participate in (whether
alone or jomntly with any other person or persons) a scheme or
schemes to advise on and for the independent mvestigation,
mediation, concihation, adjudication and resolution of complaints
(including by satisfaction, settlement or withdrawal) made by patients
relating to the provision of private healthcare services, and to appoint
and mnstruct counsellors, mediators, concihators, arbitrators, experts
and such other professionals or other persons as are required in
furtherance of such purposes,

163 to develop, approve, produce and publish {(including any vanation,
supplement or replacement) specificatons, standards, service
descriptions, mformation notes, guidelines, codes of practice and
other forms of documentation 1in furtherance of the objects stated m
sub-paragraph 1 6 2 above (the “Standards”),

164 to work within the framework of existing and prospective UK and
mternational standards, so that, so far as the Company considers
practicable, the Standards are compliant with those standards,
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to collaborate and cooperate with any government, authorites,
regulators or any other comparnues, corporations, bodies corporate or
uruncorporated or persons on matters relating to the provision of
private healthcare services and the resolutton or settlement of
complaints in relation thereto,

to provide a forum for orgarusahons mvolved m the provision of
private healthcare services to discuss, consult and seek advice on
1ssues and problems facing the private healthcare industry,

to represent the interests of its members to government, authorities
regulators or any other comparues, corporations, bodies corporate or
urnuncorporated or persons,

to engage, retain or employ skilled, professional or techrucal advisers
or workers 1 connection with the objects of the Company and to pay
such fees, remuneration or benefits as may be thought expedient,

to levy, charge, collect and recetve subscriptions, levies, fees and other
payments and expend the same mn furthering all or any of the objects
of the Company or providing for the expenses of the Company, and

to ensure that the activities of the Company are transparent, including
by making approved Standards and other relevant materials available
to the public but subject to restricting access to working papers during
the development of a Standard to members of the Company and to
restricting access to Standards, working papers and other documents
of the Company as determined by the Company to be necessary from
time to time




21

PART 2

INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms
In the articles, unless the context requires otherwise
"articles” means the company’s articles of association,
"“bankruptcy” includes individual msolvency proceedings mn a jurisdiction
other than England and Wales and Northern Ireland which have an effect
strmular to that of bankruptcy,
"chairman" has the meamng given m article 12,
"chairman of the meeting" has the meaning given mn article 27,

"Companies Act" means the Companes Act 2006,

"director" means a director of the company, and includes any person
occupying the posttion of director, by whatever name called,

"document" includes, unless otherwise specified, any document sent or
supplied 1n electronic form,

"electronic form" has the mearung given in section 1168 of the Companies Act
2006,

"member"” has the meanung given in section 112 of the Comparues Act 2006,

"ordinary resclution” has the mearung given in section 282 of the Companies
Act 2006,

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

"proxy notice" has the meaming given in article 33,

"special resolution" has the mearung given in section 283 of the Companies
Act 2006,

"subsidiary” has the meaning given mn section 1159 of the Companies Act
2006, and

"writing" means the representation or reproduction of words, symbols or
other information in a visible form by any method or combination of
methods, whether sent or supplied 1n electronic form or otherwise

Unless the context otherwise requires, other words or expressions contamned
mn these articles bear the same meanung as in the Companies Acts as 1n force
on the date when these articles become binding on the company
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3. Liability of members

The hability of each member 1s liuruted Every member of the company undertakes to
contribute such amount as may be required (not exceeding £1) to the company's
assets 1f 1t should be wound up while he/she 1s a member or within one year after
he/she ceases to be a member, for payment of the company's debts and habilihes
contracted before he/she ceases to be a member, and of the costs, charges and
expenses of winding up, and for the adjustment of the rights of the contributories

among themselves
PART 3
DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
4. Directors’ general authority
Subject to the articles, the directors are responsible for the management of the
company’s busimess, for which purpose they may exercise all the powers of the
company

5. Members' reserve power

51 The members may, by special resolution, direct the directors to take, or
refrain from taking, specified action

52 No such special resolution invalidates anything which the directors have
done before the passing of the resolution

6. Directors may delegate

61 Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles

(a) to such person or commuttee,

(b) by such means (including by power of attorney),

(©) to such an extent,
(d) in relation to such matters or territories, and
{(e) on such terms and conditions,

L

as they think fit

62 If the directors so specify, any such delegaton may authorise further
delegation of the directors” powers by any person to whom they are
delegated

63 The directors may revoke any delegation in whole or part, or alter its terms
and condibons
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Committees

Commuttees to which the directors delegate any of their powers must follow
procedures which are based as far as they are apphcable on those provisions
of the articles which govern the taking of decisions by directors.

The directors may make rules of procedure for all or any commuttees, which
prevail over rules derived from the articles if they are not consistent with
them.

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of
the directors must be either a unanimous decision under article 8 or a
majority decision at a meeting

If
(a} the company only has one director, and
(b} no provision of the articles requires 1t to have more than one director

(erther generally or for the purposes of taking decisions other than
majority decisions),

the general rule does not apply, and the director may take decisions without
regard to any of the provisions of the articles relating to directors’ decision-
making

Subject to the articles, decisions of the directors must be taken

(a) at a directors’ meeting, or

(b) in the form of a directors' written resolution

Unanimous decisions

The directors take a unanimous decision when they all mdicate to each other
by any means that they share a common view on a matter.

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

Calling a directors' meeting
Any director may call a directors' meeting by giving notice of the meeting to
the directors or by authorising the company secretary (if any) to give such

notice

Notice of any drrectors' meeting must indicate
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(a) 1ts proposed date and time,
(b) where 1t 15 to take place, and

(© if it 15 anticipated that directors participating in the meeting will not
be m the same place, how 1t 1s proposed that they should
commurucate with each other during the meeting

Notice of a directors' meeting must be given to each director, but need not be
n wntng

Notice of a directors' meeting need not be given to directors who waive their
entitlement to notice of that meeting, by giving notice to that effect to the
company not more than 7 days after the date on which the meeting 1s held
Where such notice 1s given after the meeting has been held, that does not
affect the vahdity of the meeting, or of any business conducted at 1t

Participation in directors' meetings

Subject to the articles, directors participate in a directors' meeting, or part of a
directors' meeting, when

(a) the meeting has been called and takes place i accordance with the
articles, and

(b) they can each commumcate to the others any information or oprmons
they have on any particular item of the business of the meeting

In determuning whether directors are participating in a directors' meeting, 1t 1s
irrelevant where any director 1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they
may decide that the meeting 1s to be treated as taking place wherever any of
them is.

Quorum for directors' meetings

At a directors' meeting, unless a quorum 1s parhcipating, no proposal 1s to be
voted on, except a proposal to call another meeting

The quorum for directors' meetings may be fixed from time to time by a
decision of the directors, and unless otherwise fixed 1t 1s one

If the total number of directors for the time bemg 1s less than the quorum
required, the directors must not take any decision other than a decision

(@) to appont further directors, or

(b) to call a general meeting so as to enable the members to appoint
further directors
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Chairing of directors' meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being 15 known as the chairman

The directors may termunate the chairman’s appointiment at any tume

If the chatrman 1s not participating 1n a directors' meeting within ten minutes
of the time at whuch 1t was to start, the parhapating directors must appomnt
one of themselves to chair 1t

Casting vote

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

But this does not apply if, in accordance with the articles, the chairman or
other director is not to be counted as participating m the decision-making
process for quorum, voting or agreement purposes

Conflicts of interest

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

But 1f paragraph 153 apples, a director who 15 interested in an actual or
proposed transaction or arrangement with the company

{a} 15 to be counted as participating in the decision-making process, and

(b) 1s entitled to vote on or agree to a proposal relating to 1t

This paragraph apples when

(a) the company by ordinary resolution disapplies the provision of the
articles which would otherwise prevent a director from being counted

as participating in the decision-making process,

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

(©) the director's conflict of interest anises from a permutted cause
For the purposes of this article, the following are permitted causes
(a) a guarantee given, or to be given, by or to a director in respect of an

obligation incurred by or on behalf of the company or any of its
subsidiaries,
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(b) subscription, or an agreement to subscribe, for securities of the
company or any of its subsidsanes, or to underwrite, sub-underwnte,
or guarantee subscription for any such securities, and

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

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

156 Subject to paragraph 15 7, 1f a question arises at a meeting of directors or of a
commuttee as to the right of a director to participate in the meeting {or part of
the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting whose
ruling in relation to any director other than the chairman 1s to be final and
conclusive

157 If any question as to the right to participate 1n the meeting (or part of the
meeting) should arise in respect of the chairman of the meeting, the question
shall be decided by a decision of the directors at that meeting, for which
purpose the chairman of the meeting 1s not to be counted as participating in
the meeting (or that part of the meeting) for voting or quorum purposes

16. Records of decisions to be kept

The directors must ensure that the company keeps a record, in writing, for at least 10
years from the date of the deasion recorded, of every unanumous or majority
decision taken by the directors

17. Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or
commuricated to directors

NUMBER AND APPOINTMENT OF DIRECTORS
18. Number of Directors

181 Unless and untl otherwise deterrmined by ordinary resolution of the
Company, the mmimum number of directors shall be one and the maximum
number shall be ten

182 A sole director shall have all the power and authornty vested in "the
Directors" by these Articles of Association
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Methods of appointing directors

Any person who 1s willing to act as a director, and 1s permutted by law to do
so, may be appointed to be a director

(a) by ordinary resolution, or
(b) by a decision of the directors

In any case where, as a result of death, winding up, dissolution or striking off,
the company has no members and no directors, the personal representatives
of the last member to have died, or been wound up, dissolved or struck off
have the right, by notice in writing, to appoint a person to be a director

For the purposes of paragraph 19 2, where 2 or more members cease being
members 1 circumstances rendering it uncertain who was the last to leave
the company, a longer-serving member 15 deemed to have left after a newer
member

Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the
Companies Act or 1s prohibited from being a director by law,

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

(<) a composition 15 made with that person's creditors generally in
satisfachion of that person's debts,

(d) a registered medical practihoner who 1s treating that person gives a
written opmion to the company stating that that person has become
physically or mentally mcapable of acting as a director and may
remain so for more than three months,

(e) by reason of that person's mental health, a court makes an order
which wholly or partly prevents that person from personally
exercising any powers or rights which that person would otherwise
have,

) notification 1s recetved by the company from the director that the
director 1s resigrung or retiring from office, and such resignation or
rebirement has taken effect in accordance with its terms,

(g) he shall for more than six consecutive months have been absent
without permussion of the directors from meetings of the directors
held during that period and the directors resolve that his office be
vacated,
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(h) where he 15 a qualified medical practitioner and he 1s struck off from
the register of medical practiioners mamtained by the General
Medical Council in the UK

Directors' remuneration

The Directors shall generally not be paid for their services to the Company
The Directors shall only be remunerated if an ordinary resolution of the
Company 1s passed to such effect and 1n such case such remuneration shall
(unless such resolution otherwise provides) be divisible among the Directors
as they may agree or, falling agreement, equally except that any Director who
shall hold office for part only of the period mn respect of which such
remuneration 1s payable shall be entitled only to rank in such division for
such proportion of remuneration as relates to the period during whach he has
held office In the event of any Director necessarily performing or rendering
any special duties or services to the Company outside his ordinary duties as a
Darector the Directors may, if so authonsed by an ordinary resolution of the
Company, pay such Director special remuneraton and such special
remuneration may be by way of salary, commussion or otherwise as may be
arranged

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer shall recerve such remuneration (either by way of
salary, commussion or pension or otherwise howsoever, whether similar to
the foregoing or not) as the Directors may determine

Directors' expenses

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

(a) meetings of directors or commuttees of directors,
(b) general meetings, or
(c) separate meetings of any class of members of the company,

or otherwise mn connection with the exercise of thewr powers and the
discharge of their responsibilities in relation to the company

PART 4
MEMBERS
BECOMING AND CEASING TO BE AMEMBER
Applications for membership

Membership of the Company shall be open to such persons and bodies
corporate or unincorporated actively engaged m the provision of services
relating to healthcare ("Qualfying Persons") and such other persons and
bodies corporate or uruncorporated as deemed appropriate by the Directors
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Every person who wishes to become a member must dehver to the Company
an application for membership executed by him, or in the case of a body
corporate on 1ts behalf, in such form as the Directors require

The directors may, at their discretion, refuse to admit any person to
membership

The directors shall consider each applicaton for membership at the first
directors' meeting which 1s held after receipt of the application, the directors
shall, within a reasonable time after the meeting, notfy the application of
therr decision on the application and, if accepted, provide a certificate of
membership to the member

The Directors may, at their discretion, levy a membership fee on members of
such amount and for such periods as they think fit

Each member shall be bound to further the objects and interests of the
Company and shall observe all the rules, regulations and by-laws of the
Company

A member shall cease to be a member 1f
(a) the member, bemng a corporation, enters into winding up or

hiquidation, whether voluntarily or involuntarily, or has a receiver
appoimnted over any part of 1ts assets,

(b) the member, being a qualified medical practitioner, 1s struck off from
the List of Registered Medical Practiioners maintained by the General
Medical Council in the UK

(© the member, bemg an individual, becomes of unsound mnd or

permanently incapable of acting,

(d) the member, being an mdividual, becomes bankrupt or makes any
arrangements with his creditors, or

(e) the member withdraws from the Company by giving at least seven
days' clear notice to the Company

Expulsion from membership

Any person may be expelled from membership by resolution of the Directors,
providing the following procedures have been observed

(a) At least 21 days' notice of the mtention to propose the resolution must
be given to the member concerned, specifying the grounds for the
proposed expulsion, and

(b) The member concerned shall be entitled to make written
representations on the resolution which will be considered by the
directors at the directors’ meeting at which the resolution 1s proposed
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Termination/Transfer of Membership

Membershup shall cease on death or, if a body corporate or unincorporated,
upon dissolution or striking off

A member may not transfer his/her membership to any other person
ORGANISATION OF GENERAL MEETINGS
Attendance and speaking at general meetings

A person 1s able to exercise the right to speak at a general meeting when that
person 1s In a position to communicate to all those attending the meeting,
during the meeting, any information or opinions which that person has on the
business of the meeting

A person s able to exercise the night to vote at a general meeting when

(a) that person 1s able to vote, during the meeting, on resolutions put to
the vote at the meeting, and

(b) that person’s vote can be taken into account in determinmg whether
or not such resolutions are passed at the same time as the votes of all
the other persons attending the meeting

The directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exercise therr rights to speak or
vote at 1t

In determuming attendance at a general meeting, 1t 1s immaterial whether any
two or more members attending 1t are in the same place as each other

Two or more persons who are not mn the same place as each other attend a
general meeting 1if their circumstances are such that if they have (or were to
have) rights to speak and vote at that meeting, they are (or would be) able to
exercise them

Quorum for general meetings

No business other than the appointment of the chairman of the meeting 1s to
be transacted at a general meeting 1f the persons attending it do not constitute
a quorum Save as herein otherwise provided, ten per cent of the members in
number entitled to attend and vote on the business to be transacted or four
such members, whichever shall be fewer, present in person or by proxy or, if
corporations, by representatives duly authorised shall be a quorum

A resolution in writing (1) 1n respect of the passing of an ordinary resolution,
signed by a simple majority of the total voting rights of 'eligible members' (as
defined 1n Section 289(1) of the Comparnues Act 2006) of the Company, or (u)
i respect of the passing of a special resolution, signed by a 75% majority of
the total voting rights of 'eligible members' of the Company, 1n each case shall
be as valid and effectual as if 1t had been passed at a general meeting of the
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Company duly convened and held Any special resolution to be passed as a
written resolubion must state on the face of the resolution that 1t 15 to be
passed as a special resolution Any such written resolution may consist of
several documents in the hke form each signed by one or more of the
members or theirr duly appomnted attorneys or representatives and the
signature in the case of a corporate body which 1s a member shall be sufficient
if made by a director or the secretary thereof or by its duly appointed
attorneys or representatives

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general
meetings 1f present and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilhing
to chair the meeting or 15 not present withun ten mmnutes of the ime at which
a meeting was due to start

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

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

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

Attendance and speaking by directors and non-members

Directors may attend and speak at general meetings, whether or not they are
members

The chairman of the meeting may permut other persons who are not—
(a) members of the company, or

(b) otherwise entitled to exercise the rights of members 1n relation to
general meetings,

to attend and speak at a general meeting
Adjowrnment

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

The chairman of the meeting may adjourn a general meeting at which a
quorum 1s present 1f

(a) the meeting consents to an adjournment, or
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(b) 1t appears to the chairman of the meeting that an adjournment 1s
necessary to protect the safety of any person attending the meeting or
ensure that the business of the meeting 15 conducted mn an orderly
manner

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

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

(a) erther specify the ume and place to whuch 1t 1s adjourned or state that
1t 1s to continue at a rme and place to be fixed by the directors, and

(b) have regard to any directions as to the ttme and place of any
adjournment which have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than 14 days
after 1t was adjourned, the company must give at least 7 clear days’ notice of
it (that 1s, excluding the day of the adjourned meeting and the day on which
the notice 1s given)

(a) to the same persons to whom notice of the company’s general
meetings 1s required to be given, and

(b) contaiing the same mformation which such notce 1s required to
contain

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

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be decided on a show
of hands unless a poll 15 duly demanded 1n accordance with the articles

Errors and disputes
No objection may be raised to the qualificabion of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote

objected to 1s tendered, and every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting whose
decision 1s final

Poll votes
A poll on a resolution may be demanded

(a) mn advance of the general meeting where 1t 15 to be put to the vote, or
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(b) at a general meeting, either before a show of hands on that resolution
or immediately after the result of a show of hands on that resolution 1s
declared

A poll may be demanded by

(a) the chairman of the meeting,

(b) the directors,

(c) two or more persons having the right to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total
voting rights of all the members having the nght to vote on the
resolubion

A demand for a poll may be withdrawn 1f

(a) the poll has not yet been taken, and

(b) the chairman of the meeting consents to the withdrawal

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

Content of proxy notices

Proxies may only validly be appomnted by a notice in wrniting {a "proxy
notice") which

(a) states the name and address of the member appointing the proxy,

(b) identifies the person appointed to be that member’s proxy and the
general meeting in relabion to whuch that person 1s appointed,

{c) 1s signed by or on behalf of the member appomting the proxy, or 1s
authenticated in such manner as the directors may determine, and

(d) 1s delivered to the company 1n accordance with the articles and any
mstructions contamned 1n the notice of the general meeting to which
they relate

The company may require proxy notices to be delivered 1n a particular form,
and may specify different forms for different purposes

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

Unless a proxy notice indicates otherwise, 1t must be treated as

(a) allowing the person appomted under 1t as a proxy discretion as to
how to vote on any ancillary or procedural resolutions put to the
meeting, and
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(b) appointing that person as a proxy in relation to any adjournment of
the general meeting to which 1t relates as well as the meeting 1tself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands
or on a poll) at a general meeting remains so entitted i respect of that
meeting or any adjournment of 1t, even though a vahd proxy notice has been
delivered to the company by or on behalf of that person.

An appomtment under a proxy notice may be revoked by delivering to the
company a notice given by or on behalf of the person by whom or on whose
behaif the proxy notice was given

A notice revoking a proxy appowmntment only takes effect if 1t 1s delivered
before the start of the meeting or adjourned meeting to whuch 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, 1t must
be accompanied by wrtten evidence of the authonty of the person who
executed 1t to execute 1t on the appointor's behalf

Amendments to resolutions

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

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

(b) the proposed amendment does not, in the reasonable opinion of the
chairman of the meeting, materially alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f

(a) the chairman of the meeting proposes the amendment at the general
meeting at which the resolution is to be proposed, and

{b) the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution 1s out of order, the chairman’s error does not
mvalidate the vote on that resolution
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PART 4
ADMINISTRATIVE ARRANGEMENTS
37. Means of communication to be used

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

372 Subject to the articles, any notice or document to be sent or supplied to a
director in connechion with the taking of decistons by directors may also be
sent or supplied by the means by which that director has asked to be sent or
supplied with such notices or documents for the time being

373 A director may agree with the company that notices or documents sent to that
director 1n a particular way are to be deemed to have been recerved within a
specified time of their being sent, and for the specified time to be less than 48
hours

38. Company seals

381 Anycommon seal may only be used by the authonty of the directors

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

383  Unless otherwise decided by the directors, if the company has a common seal
and 1t 15 affixed to a document, the document must also be signed by at least
one authorised person n the presence of a witness who attests the signature

384  For the purposes of this article, an authorised person 1s
(a) any director of the company,
(b) the company secretary (if any), or

() any person authorised by the directors for the purpose of sigrung
documents to which the common seal 15 applied

39. No night to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordmary resolution of
the company, no person 1s entitled to nspect any of the company’s accounting or
other records or documents merely by virtue of being a member

40. Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director
or former director or shadow director) mn connection with the cessation or transfer to




22 G085/ 001/ LN1040081 3

any person of the whole or part of the undertaking of the company or that

subsidiary
DIRECTORS’ INDEMNITY AND INSURANCE
41. Indemnity
411  Subject to paragraph 41 2, a relevant officer of the company or an associated

412

413
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company may be indemnified out of the company’s assets against

(a) any lhabihty imncurred by that officer in connection with any
negligence, default, breach of duty or breach of trust in relation to the
company or an assoctated company,

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

(c) any other liability incurred by that officer as an officer of the company
or an assoclated company

This arhicle does not authorise any indemruty which would be prohibited or
rendered void by any provision of the Compames Acts or by any other
provision of law

In this article

(@) compantes are associated if one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

(b) a 'relevant officer" means any director, former director or other officer
of the company or an associated company (but not its auditor)

Insurance

The directors may decide to purchase and maintain insurance, at the expense
of the company, for the benefit of any relevant officer in respect of any
relevant loss

In this article

(a) a "relevant officer" means any director or former director of the
company or an associated company, any other officer or employee or
former officer or employee of the company or an associated company
(but not 1ts auditor) or any trustee of an occupational pension scheme
(as defined in section 235(6) of the 2006 Act) for the purposes of an
employees’ share scheme of the company or an associated company,
and

(b) a "relevant loss" means any loss or liability which has been or may be
mncurred by a relevant officer in connection with that relevant officer's
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duties or powers n relation to the company, any associated company
(within the mearung of article 411(b)} or any pension fund or
employees’ share scheme of the company




