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.. PART 1 :
PRELIMINARY MATTERS

_',Def/ined terms

“articles” means the Company’s artlcles of assomatlon

“Associated Company means a Company (other than a Subsidiary) in WhICh the

-Company has an interest

“bankruptcy” includes individual insolvency proceedings in a jurrsdlctlon other than

" England and Wales or Northern Ireland which have an effect similar to that of

bankruptcy; . .
"Board" means a meeting of the di'rectors of the Company in accordance with these

articles;

. "Business Plan" means the business plan and budget of the Company (and in

appropriate circumstances of any Group company) and including any variations and any -
subsequent business plan and budget of the Company or variations from time to time, in

" accordance with the requirements of the Shareholder

“‘the Company means Advance Northumberland (Developments) Limited-a company
registered in England with company registration number 07497567 whose registered
address is Reception Wansbeck Workspace, Rotary Parkway, Ashington,
Northumberland, United Kingdom, NE63 8QZ

“chair ” has the meaning given in article 17;

“chair of the meeting” has the meaning given in article 49,

. “Companies Acts” means the Companles Acts (as defined in sectlon 2 of the

- Companres Act 2006), in so far as they apply to the Company;



“directon’" means a director 6f the Compéhy, and includes any person occupying the
position of director, by whatever name called; -

“Council” means Northumberland County Council

‘council director’ means a director of the Company that is also employed as an ofﬂcer or
is an elected member of the Council

“dlstrpbutlon recipient” has the meanlng giveh in article 38,

‘document” mcludes unless othen/vlse specified, any document sent or supplied in
electronic form; . A

“electronic form” has the meaning given in section 1168 of the Cdmpanies Act 2006;
“Financial Year’ means means a financial accounting period of 12 months ending on the ‘
municipal financial year 315t March Company's Ac’counting. Reference Date; -

“FRC” means the Financial Reporting Council or such other successor body or
organisation frém time to time carrying out the same or similar functions as the FRC.
“fully béid” in relation to a share, means that the.nominal value and any premium to be
paid to the Corripany in respect of that share have been paid to the Company;

“Group” means in relation to a Company,"fhat Company, any su‘bs'idiar'y or holding
,Company from time to time of that Company, and any subsidiary from time to time of a
4 holdlng Company of that Company, and each Company ina Group is a member of the
Group :

' A“holding Company” andA “subsidiary” meéns a "holding Company“ and "subsidiary" as
defined in section 1159 of thé Companies Act 2006 (the Act). .

“hard copy form” has the meaning given'in section 1168 of the Co‘mbanies Act 2006;
" “holder” in relation to shares means the person whdse name is entered in the register of
members.as the holder of the shares; A

"Insolvency” '.means any of the following:

(a) the presentation of a petition, or the convening of a meeting for the

‘purpose of considering a resolution, for the winding up or dissolution of, the

passing of any resolution for the winding up or dissolution of, or the making of
" a winding up order against or order for the dlssolutlon of, a party; '

(b) the appointment of a recelver, admlnlstratlve receiver, receiver and
manager, administrator, sequestrator or similar officer over all or any of the
assets or undertaking of a party, the making of an-administration application
or presentation of a petition for an administration order, or the making of an

admlnlstratlon order, in relation to a party; .

‘(c) the proposal of, application for or entry into of a compromise or
arrangement or voluntary arrangement, or any other scheme, composition or
arrangement in satisfaction or composition of any of its debts or other
arrangement for the benefit of its creditors generally, by a party with any of its
. creditors (or any class of them) or any of its Shareholders (or any class of
them) or the taking by any party of any action in relatlon to any of the same or



the filing of any documentation 'for'the purpose of obtaining a moratorium
pursuant to section 1A and paragraph-7 of schedule A1 of IA in relatlon to a
party; , _ .

(d) the 'taking by any creditor (whether. or not a secured credifor) of N
possession of, or the levying of distress or enforcement or some other
process upon, all or part of the property, assets or undertaking of a party,

(e) the deemed inability of a party which is a Company to pay its debts within
-the meaning of section 123 of IA or a party which is an individual appearing to
be unable to pay a debt or to have no reasonable prospect of being able to

pay a debt within the meanmg of section 268 of IA; .

(fy the suspensnon of payment of debts by a party or the mabnhty or
dmnssron of mablllty ofa party to pay its debts as they fall due; -

(g) the ceasing by a party to carry on the whole or a substantial part of its
business;

l

(h) the presentation of a petition for bankruptcy, or .the making of a
bankruptcy .order, in respect of a party, the occurrence of circumstances in -
respect of a party which ‘would enable the’ presentation of a bankruptcy
petition under part IX of IA or the making of an application for an interim order
or the making of an interim order under section 252 of IA.in relation to a party;
or :

+ the occurrence of an event or circumstance in relation to a party
similar to any of those referred to in paragraphs (a) to (h) above in any
. Junsdnctlon other than England and Wales

and the term "Insolvent” shall be construed’accordingly;

“‘instrument” means a document in hard copy form;
“ordinary resolution” has the meaning.given in sectlon 282 of the Companles Act 2006;
“paid” means paid or credlted as pard
“participate”, in relatlon to a directors’ meeting, has the meaning given in article 1'5;
“proxy notice” has the meaning given in article 55; | ‘ '
“Reserved Matters” means those matters that are res\erved to the'SharehoIder in
connection with the Company and as set out in Schedule 1
' shareholder" means a person who is the holder of a share; -
“Shareholder and Company Agreement" means an agreement between the Councﬂ and
-the Shareholder dated the [ insert date] and any variations thereto including but not
limited to any successive agreement by whatever name known.
"the Shareholder" means Advance Northumberland Ltd;

“shares” means shares in the Company; 4
“special resolution” has the meaning given in section 283 of the Companies Act 2006;
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006;



“transmittee” means a person entitled to a share by reason of the death or bankruptcy of
a shareholder or otherwise by operation of law;" '

"the Ultimate Shareholder” means the Council, 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‘eent or
supphed in electronic form or otherwise. ' '

Unless the context otherwise requires, other words or expressions contained in these
articles bear the same meaning as in the Compames Act 2006 as in force on the date when -
these articles become blndlng on the-Company.

2. OBJECTS

» To carry on the business or businesses of regeneration, buying, selling, developing, -

"~ promoting, marketing, supplying, trading, dealing in any manner whatsoever in the
furtherance of the advancement, promotion and support of the financial envnronmental
economlc and social objectives of the Council .

. The Company may (subject to first obtaining the consent of the Shareholder and the
Ultimate Shareholder) add to, remove or alter the statement of the Company’s objects. -

3. Powers

+ ' The Company’s powers are.not limited to but expressly include the acquisition or
disposal of any property or rights or any expenditure, borrowing or lending, to advance '
or that is |nC|dentaI to its object(s) : :

(2) The Company shall have power to do anything that a natural or corporate person can

* lawfully do which is necessary or expedlent in furtherance of its objects unless expressly

prohjbited by these Articles.

~ Liability of members

4. The Ilablhty of the members is Ilmlted to the amount if any, unpald on the shares held by
them.

PART 2
DIRECTORS - |
DIRECTORS’ POWERS AND RESPONSIBILITIES
Directors’ general authority

5. Subject to the articles, the directors are responS|ble for the management of the _
Company s business, for which purpose they may exercise all the powers of the Company

Shareholders reserve power



6. (1) The shareholders may, by special resolutlon direct the dlrectors to take, or refram .
from taking, specrfred action. - . | : _ .

(2) No such specral resolution lnvalldates anythlng whlch the directors have done before '
the passmg of the resolution.

(3) Notwithstanding artrcle 6.(1) the Company shall co-operate with the Shareholder and
the Ultimate Shareholder and.comply with any request or directions made by the
Shareholder or by the Ultimate Shareholder to the Shareholder to fulfill its obligations to
the Council under the Shareholder and Company Agreement or otherwise including but

~ not limited to attendance at any meetlngs prowdlng any disclosure , information or
assistance. :

'

Shareh'olders’ Reserved Matters and the Business Plan |

7. (1) The Company shaII obtaln a demsron or resolutlon of the Shareholder and or obtain its
prior approval as ‘prescribed before taklng any decision or action in relation to any of
the Reserved Matters except where specifically mcluded within the approved Busrness
Plan 4 , _ )

(2) The Shareholder acknowledges that it has in place arrangements for the prompt
determination of any such request. '

(3) The Company shall prepare a Busrness Plan for each FlnanC|aI Year for approval by
the Shareholder. : : :

Directors may delegate
~ 8. (1) Subject to the articles, the directors may delegate any of the powers whlch are
conferred on them under the articles—
(a) to such person or committee;
(b) by such means (including by power of attorney)
(c) to such an extent;
(d) in relation to such matters or terrltorles and
(e) on such terms and condltlons .
as they think fit.”

(2) If the directors S0 specify, any such delegation may authorlse further delegatron ofthe
directors’ powers by any person to whom they are delegated

(3) The dlrectors may revoke any delegation in whole or part; or alter |ts terms and
condltlons . .

9 Left Intentionally Blanl(

Cornmittees- | |

10. |

(1) Committees to whi'ch the directors delegate any of their powers must follow procedures

which are based as far as they are applicable on those provisions of the artrcles which
.govern the taking of decisions by directors.



(2) The directors may make rules of procedure for all or any commlttees whlch prevall over
rules derived from the articles if they are not consistent with them.

(3) Subject to article 10. (4), the Company shall comply with the decisions, determlnatlons
and recommendatrons of the following ;

(a) the remuneration committee'established by the Shareholder to conduct the
appointment of such employees specified by the Shareholder and determine the
remuneration for thoSe appointments, except for those appointments falling within the
Reserved Matters, in which case the commlttee shall make recommendations to the

Shareholder

(b) an audit committee established within the company, required by. the Ultimate )
- Shareholder to carry out an appropriate role or functions of such a Committee . for the
- company; and separately, the Ultimate Shareholder's designated Group Audit Committee.

(c) any other committee established by the Ultimate Shareholder-or the Shareholder for -

the Group.

Policies

1.

(1)

(2)

The'Company shall apply and adopt in its own right and to vany of its subsidiaries the
. following matters initiated by the Ultlmate Shareholder or Shareholder across and A
within the Group namely ; : '

(a)

(b)

(c)

(d)

common policies .such as those in respect of branding, ethos and ethics -

-so far as is practical and appropriate to.the needs of the business’

in respect of other policies such as financial procedures, fraud,
whistleblowing, employment policies, health and safety ensure

~consistency/commonality, so far as practlcal and appropriate to the
needs of the business and

that no -changes are made to any such policies by any Spbsidiary
without the Company’s approval. ‘ '

in respect of any Assomated Company it shall use its reasonable
endeavours to secure a similar compliance on approach to all such
policies as requured by this article. .

The Company shall implement and adopt (and keep under review) a ‘'scheme ofA'

. delegation identifying the level of authority for all directors, officers and employees of -
the Company and provide a copy of the latest version to the Shareholder and

~ Ultimate Shareholder. The Company shall, in respect of any Subsidiary ensure that
the Subsidiary adopts the same practlce and shall approve all such Schemes

. DECISION-MAKING BY DIRECTORS .

Directors to take decisions collectively



12. '
(1) The general rule about decision- making by directors is that any decision of the directors

. must be either a majority decision at a meeting or by written resolution or a decision taken in

accordance with article 13.

(2) f—

(a) the Company onIy has-one dlrector and

. (b) no provision of the articles requires it to have more than one director,
-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’ demsmn -making.

Unanimous decisions
13, - R

(1) A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a matter

(2) Such a deC|S|on may take the form of a resolution in writing, copies of which have been
sugned by each eligible director or to WhICh each eligible director has otherwise |ndicated
agreement in writing.

\ ,f ~ :

" (3) References in this article to eligible directors. are to directors who would have been’
entitled to vote on the matter had it been proposed as a resolution at a directors’ meeting'

(4) A decision may not be taken in accordance with thls article if the eligible dlrectors would
not have formed a quorum at such a meeting. c

Callmg a dlrectors meetmg

14 , _
(1) 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.

(2) Notrce of any dlrectors meeting must |nd|cate—

- (a) its proposed date and time;

(b) where it is to take place; and ' ' '
(c)ifitis antrcvpated that directors participating in the meetlng will not be in the same
- place, how it is proposed that they should communicate with-each other during the
meeting.

’

i (3) Notice of a directors’ meeting must be given to each director, but need not be in wrfiting.
Participation in directors’ meetings

15. )

(1) Subject to the articles, directors partucnpate ina d|rectors meeting, or part of a directors’

meeting, when—
(a) the meeting has been called and takés place in accordance with the articles, and
(b) they can each communicate to the others any information or opinions they have on
any particular item of the business of the meeting.

(2) In determining whether directors are participating in a directors’ meeting, it is irrelevant
where any director is or how they communicate with each other.



(3) If all the directors part|C|pat|ng in a meeting are not in the same place, they may demde
that the meeting is to be treated as taking place wherever any of them is.

" Quorum for dlrectors meetings

16. :
(1) At a directors’ meetlng, unless a quorum is part|C|pat|ng, no proposal |s to be voted on,
except a proposal to call another meeting.

- (2) The quorum for directors” meetings must never be less than two, and whlch number must

~.include a councnl director to be quorate.

-(3) If the total number of dlrectors for the tlme belng is Iess than the quorum required, the
directors must not take any decision other than a demsnon— A :

(a) to appoint further directors, or

(b) to call a-general meetlng SO as to enable the shareholders to appomt further

~ directors. .

Chairing of directors’ meetings

17. :

(1) The Shareholder shall appount the chalr of the dlrectors meetlngs as set out in the
Reserved Matters .

(2) The directors may abpomt a director to chair their meetings if the Shareholder fails to
‘appoint a chair or the chair fails to attend a meeting within 10 minutes of the appointed time
oris othervvlse agreed in advance with the Shareholder appomted chalr

' (3) The person so appointed for the t_|me being i is known.as the chair . -

(4) The directors may terminate the chair’s appointment at any time.

(5) If the chair is not participating in a dlrectors meetlng within ten minutes of the time at
* which it was to start, the participating directors must appomt one of themselves to chair it

Casting vote and the Right to Veto
18.
(1) If the. numbers of votes for and against a proposal are equal the chair or other dlrector

chalrlng the meeting has a casting vote.

(2) But this does not apply if, in accordance with the"articles, the-chair or other director is not
to be counted as participating in the deCision-making process for quorum or voting.purpdses.

(3) The right is reserved to the council directors to veto any directors’ decision agreed at a
directors’ meeting or by a written resolution or by such other means

- Conflicts of interest

- 19.



P

(1) If a proposed decision of the directors is concerned with an actual or proposed .
transaction or arrangement with the Company in which a director is interested, that director
is not to be counted as participating in the decision-making process for quorum or voting
purposes. ' ’

(2) But if paragraph (3) applies, a director who is interested in an actual or proposed
transaction or-arrangement with the Company is to be counted as part|C|pat|ng in the
decision-making process for quorum and voting purposes.

"(3) This paragraph applies when—
- [(a) the Company by ordinary resolution disapplies the prowsnon 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 reasonab|y be regarded as likely to give rise to a
~ conflict of interest; or .
(c) the director’s conflict of interest arises from a permitted cause.

(4) 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 Group; '
(b) subscription, or an agreement to subscribe, for shares or other securities of the
Company or Group, or to underwrite, sub- undenNnte or guarantee subscription for any
such shares or securities; and :
(c) arrangements pursuant to which benefits are made available to employees and
directors or former employees and directors of the Company or Group which do not
provide special benefits for directors or former directors.
(d) a proposed decision of the directors is concerned with an actual or proposed
transaction or arrangement with the Shareholder the Ultlmate Shareholder ora
relevant Company
(e) In this article 19, a “relevant Company” means:
(a) the Company; the holding Company of the Company the Councnl and all
subsidiaries and subsidiary undertakings of that holding Company; or i
(b) any other body corporate promoted by the Company or in which the Company
' or Shareholder or Council is otherwise interested and
(c) which for the avoidance of doubt includes an Associated’ Company.

(5) For the purposes of this. article, references to proposed decisions and decision-making
processes.inolude any directors’ meeting or part of a directors’ meeting. -

(6) Subject to paragraph (7), if a question arises at a meeting of directors or of a committee
of directors 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 chair whose ruling in relation to any director other than the chair is to be final
and conclusive. : :

f (7) If any question as to the right to participate in the meeting (or part of the meeting) should
arise in respect of the chair, the question is to be decided by a decision of the directors at

that meeting, for which purpose the chair is not to be counted as participating in the meeting
(or that part of the meeting) for voting or quorum purposes. '

Records of decisions to be kept

20.



The directors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decrsron recorded, of every unanimous or majority decision taken by the
-directors.

Directors’ discretion to make further rules

21. Subject to the articles, the directors may make any rule which they thrnk fit about how
they take decisions, and about how such rules are to be recorded or communrcated to
dlrectors

APPOINTMENT OF DIRECTORS
Methods of appointing directors

(1) Any person who is willing to act asa dlrector and is permltted by law to do so, may be
appointed to be a director—
(a) by ordinary resolution,.or :
(b) by a decision of the directors as prescrlbed in accordance with these articles’.

(2) The Shareholder shall appoint and remove d;rectors of the Company.

'(3) Subject to these articles all directors shall be appointed by the Shareholder by an
ordinary resolution which may be a written resolution (‘notice of apporntment) and servmg
thrs upon the Company.

(4) The notice of appointment shall glveﬁsuch particulars of that person which would if he/she
were so appointed or reappointed be required to enable their registration at Companies
House. , ‘

(5) The appointment or removal 'of directors takes effect on the date on which the notice of
appointment is received by the Company or, if a later date is given in the notlce on that
date. :

(6) The directors may appoint a person temporarily either to make up the number of directors

~ to be sufficiently quorate for a directors’ meeting or to fill a vacancy that has unexpectedly
arisen where this is reasonably required for the proper running and management of the
.Company. Such directors shall hold office only until a notice of appointment has been
received from the Shareholder or such other determination has been made by the
Shareholder or until the following annual general meeting whichever is the earlier. If not
reappointed at such annual general meeting he/she shall vacate offlce at the conclusion
thereof

(7) No other directors shall be 'appointed other than as permitted by the articles
(8) Subject to the articles , the dlrectors may enter into an agreement or arrangement wrth ‘
any director for his/her employment by the Company or for-the provision by him or her of
+any services outside the scope of the ordinary duties of a director. :
. Termination of director’s appointment

23.



A person ceases to be a dlrector as soon as—
(a) that person ceases to be a director by virtue of any provrsuon of the Companres Act
. 2006 or is prohibited from being a director by law;
_(b) a bankruptcy order is made against that person;
(c)a composutlon is made with that person’s creditors generally in satlsfactuon of that
person’s debts;

- (d) a registered medical practitioner who is treatlng that person gives a wrltten oplnlon 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; v
(e) notification is received. by the Company or the Group from the director that the -
director is resigning from office, and'such reS|gnat|on has taken effect in accordance
with its terms; T
(f) he/she in the circumstances of being an elected member or officer of
the Council appointed as a director ceases to be an elected member
or officer of the Council who appomted him/her unless notified
othen/vlse by the Shareholder and the UItlmate Shareholder

1

. Directors’ remuneration = - S

24. ‘ -
(1) Directors may undertake any services for the Company that the directors decide.’

.(2) Directors shall not be entltled to receive any remuneration and or any other financial
benefits in whatever form, without the prlor wrltten consent of the Shareholder and the
Ultimate Shareholder :

(a) for their services to the Company as drrectors and
(b) for any other service which they undertake for the Company..

3 Subject to the articles, a di'rector's remuneration may—
(a) take any form, :
_(b) include any arrangements in connection with the payment ofa pensron allowance or
gratuity, or any death, S|ckness or disability beneflts toorin respect of that drrector
and -
(c) |nclude any beneft in k|nd

~.(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day:. N

(5) Directors are accountable to the Company for any remuneration which they receive as
directors or other officers or employees of the Company’s subsudlanes or of any other body
corporate in which the Company is interested.

(6) If a decision is made pursuant to these articles to remunerate any elected members of
the Council acting as directors for the Company then they shall not be paid any
remuneration or reimbursement of expenses greater than that to which he/she would have
been entitled to in comparable circumstances had they been carrying out similar duties with
. the Council ;

Directors’ expenses

25.



The Company may pay any reasonable expenses which the directors properly incur in
connection with their attendance at—

’ (a) meetings of directors or committees of directors,

(b) general meetings, or -

(c) separate meetrngs of the holders of any class of shares or of debentures of the

Company, or’

(d) other meetings, events or conferences or otherwise in connection W|th the exercise

of their powers and the discharge of their responsibilities in relation to the Company.

| PART 3 T
SHARES AND DISTRIBUTIONS SHARES

AII shares to be fu|ly paid up

26. :

(1) No share is to be issued for less than the aggregate of its nominal value and any
premium to be paid to the Company in consideration for its issue.

(2) This does not apply to shares taken on the formation of the Company by the subscribers
to the Company’s memorandum. .

Powers to isSue different classes of share

27. -

(1) Subject to the articles, but without prejudlce to the nghts attached to any existing share,

"the Company may issue shares with such rights or restrlctlons as 'may be determlned by
ordinary resolution. :

" (2) Subject to the articles, the Company may issue shares which are to be redeemed, or are
. liable to be redeemed at the option of the Company or the holder, and upon such terms,
conditions and manner of redemption of any such shares as may be permitted or authorised
by the Shareholder and the Ultimate Shareholder. -

Purchase of own shares

" 28, -

" Subject to the Companies Act 2006 but without prejudlce to any other provisions of these

- articles, the Company may purchase its own shares including (without limitation) with cash
up to any amount in a financial year not exceedlng the thresholds set out in that Act.

Company not bound by Iess than absolute interests

29.

Except as required by law, no person is to be recognlsed by the Company as holdlng any .
share upon any trust, and except as otherwise required by law or the articles, the Company
is not in any way to be bound by or recognise any interest in a share other than the holder’ s.
absolute ownershlp of it and all the rlghts attaching to it.

Share certl_flcates



30.
(1) The Company must issue each shareholder, free of charge, with one or more certificates
in respect of the shares which that shareholder holds. :

(2) Every certificate must specify—
(a) in respect of how many shares, of what ¢lass, it is |ssued
(b) the nominal value of those shares;
(c) that the shares are fully paid; and
(d) any distinguishing numbers assigned to them.

(3) No certificate may be issued in respect of shares of more than one class.
(4) If more than one person holds a share, only one certificate may be issued in respect of it.

'(5) Certlflcates must— :
(a) have affixed to them the Company’s common seal or
(b) be otherwise executed in accordance with the Companies Acts.

Replacement share certificates

31.- ‘

(1) If a certificate issued'in respect of a shareholder’s shares is—
(a) damaged or defaced, or :
(b) said to be lost, stolen or destroyed that shareholder |s entitled to be lssued with a
replacement certificate in respect of the. same shares. :

(2) A shareholder exercising the right to be issued with such a replacement certificate——-

(a) may at the same tlme exercise the rrght to be issued with a single certificate or
.separate certificates; * '

- (b). must return the certificate which is to be replaced to the Company if it is damaged or
defaced; and _
(c) must comply with such conditions as to evidence, mdemnlty and the payment of a
reasonable fee as the directors decide. 4

Share transfers

32. o
(1) Shares may be transferred by means of an instrument of transfer in- any usual form or
any other form approved by the directors, which is executed by or on behalf of the transferor.

" (2) No fee may be charged for reglsterlng any instrument of transfer or other document
reIatlng to or affecting the title to any share. :

'(3) The Company may retain any instrument of transfer which is registered. -

(4) The transferor remains the holder of a share until the transferee’s name is entered in the
register of members as holder of it.

(5) The directors may refuse to register the transfer of a share, and if they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal unless
they suspect that the proposed transfer may be fraudulent.

Transmission of shares



33. :

- (1) If title to a share passes to a transmittee, the Company may only recognlse the -
transmittee as having any title to that share. :

(2) A transmittee who produces such ewdence of entltlement to shares as the directors may -
- properly require—

(a) may, subject to the articles, choose either to become the holder of those shares or to
have them transferred to another person, and

(b) subject to the articles; and pending any transfer of the shares to.another person, has
the same rights as the holder had. 4

(3) But tra'nsmittees do not have the right to attend or vote at a general meeting, or agree to
a proposed written resolution, in- respect of shares to which they are entitied, by reason of
the holder’s death or bankruptcy or otherwise, unless they become the holders of those
shares. A :

Exercise of transmittees’ rights

34,
(1) Transmittees who- wrsh to become the holders of shares to WhICh they have become
entitled must notify the Company in writing of that wish.

(2)If the transmlttee wishes to have a share transferred to another person the transmlttee
-must execute an instrument of transfer in respect of it.

(3) Any transfer made or executed under this article is_'to be treated as if it were made or
-executed by the person from whom the transmittee has derived rights in respect of the’
share, and as if the event which gave rise to the transmission had not occurred.

Transmittees bound by prior notices

35. ‘

If a notice is given to a shareholder in respect-of shares and a transmittee is entitled to those :
shares, the transmittee is bound by the notice if it was given to the shareholder before the
transmlttee s name has been entered in the register of members.

| DIVIDENDS AND OTHER DISTRIBUTIONS
Procedure for declaring dividends |

36. '

(1) The Company may by ordlnary resolution’declare dividends, and the dlrectors may
decrde to pay interim dividends.

(2) A dividend must not be declared unless the dlrectors have made a recommendatlon as to
its amount subject to article 37. Such a dividend must not exceed the amount recommended
by the directors. : -

(3) No drvrdend may be declared or pald unless it is in accordance with shareholders
respective rights. : :

| (4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference to



each shareholders holdlng of shares on the date of the resolutlon or decusmn to 'declare or
pay |t :

(5) If the Company’s share capital is d|V|ded into different classes no interim dividend may
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
‘preferentlal dividend is.in arrear. : .

(6) The directors may pay at intervals any dividend payable at a fixed rate if it appears to -
them that the profits available for distribution justify the payment.

(7) If the directors act in good faith, they do not incur any liability to the holders of shares
“conferring preferred rights for any loss they may suffer by the lawful payment of an |nter|m
dividend on shares with deferred or non-preferred rights.

Dividend Pollcy

37. o - -

(1) ‘The Company will produce a dividend policy to be approved by the Shareholder and
- the directors will only recommend a dividend in accordance with the Dividend Policy '

(2) The Company shall obtain the Shareholders approval to the d|V|dend policy for any of

T its sub3|d|ar|es (if any).-

Payment of dividends and other distributions

38.

. Where a dividend or other sum whlch is a distribution is payable in respect of a share it

must be paid by one or more of the following means—
(a) transfer to a bank or building society account specified by the distribution reC|p|ent
either in writing or as the directors may otherwise decide;
(b) sending a cheque made payable to the distribution recipient by post to the
distribution recipient at the distribution recipient’s registered-address (if the distribution
recipient is a holder of the share), or (in any other case) to an address specified by the
distribution recipient either in writing or as the directors may otherwise decide;
(c)ysending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in writing or as the d|rectors

. may otherwise decide; or

(d) any other means of payment as the directors agree with the distribution reC|p|ent
either in wrltlng or by such other means as the dlrectors decide.

(2) In the articles, “the dlstrlbutlon recipient’ means, in respect of a share in respect of which -
a dividend or other sum is payable—
(a) the holder of the share; or ' "
(b) if the share has two or more joint holders, whichever of them is named first in the
register of members; or -
(c) if the holder is no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmittee.

~ No interest on distributions

39.
The Company may not pay interest-on any d|V|dend or other sum payable in respect of a -
share unless otherwise provided by—



(a) the terms on.which the share was issued, or
(b) the provisions of another agreement between the holder of that share and the -
Company.

’

Unclaimed distributions

- 40. .
(1) Ali dividends or other sums which are—
(a) payable in respect of shares, and - - .
(b) unclaimed after having been declared or become payable,
may be invested or otherwise made use of by the dlrectors for. the benefrt of the -
Company untll clalmed

(2) The payment of any such dividend or other sum into a separate account does not make
. the Company a trustee in respect of it. ’

(3) f— ‘ ' :
(a) twelve years have passed from the date on WhICh a dividend or other sum became ‘
due for payment, and :
(b) the distribution reC|p|ent has not claimed |t '
the distribution recipient is no longer entitled. to that dlv1dend or other sum and |t ceases to
remain owing by the Company. :

Non-cash dlstrlbutlons

41.

(1) Subject to the terms of issue of the share in questlon the Company may, by ordlnary
resolution on the recommendation of the directors, decide to pay all or part of a dividend or
other distribution payable in respect of a share by transferring non-cash assets of equnvalent‘
value (|ncIud|ng, without limitation, shares or other securities in any Company)

(2) For-the purposes of paylng a non-cash dlstrlbutron the directors may make whatever-

. arrangements they think fit, including, where any difficulty arises regarding the distribution—
~ (a) fixing the value of any assets; :
(b) paying cash to any distribution recipient on the basis of that value in. order to adjust -
the rights of recipients; and

(c) vesting any assets in trustees.

Waiver of distributions

42. ' '
" Distribution recrplents may waive their entltlement to a d|V|dend or other distribution payable
in respect of a share by giving the Company notice in writing to that effect, but |f—

(a) the share has more than one holder, or

(b) more than one person is entitled to the share, whether by reason of the death or -

- bankruptcy of one or more joint holders, or otherwise,
the notice is not effective unless it is expressed.to be given, and sugned by all the holders or
persons otherwise entitled to the share

¥

CAPITALISATION OF PROFITS.



_Authority to capitalise and appropriation of capitalised sums

43. . ‘
(1) Subject to the art|cles the dlrectors may, |f they are so authorised by an ordlnary
resolution— :

(a) decide to capitalise any profits of the Company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum
standing to the credit of the Company’s share premlum account or capital redemption
reserve; and '
(b) appropriate any sum WhICh they so decide to capitalise (a “capitalised sum”) to the |
persons who would have been entitled to it if it were dlstrlbuted by way of dividend (the
“persons entltled ) and in the same proportions.

(2) Capitalised sums must be applied—
(a) on behalf of the persons entitled, and

- (b) in-.the same proportions as a dividend would have been distributed to them.

(3) Any capitalised sum may be applied in paying Up new shares of a nominal amount equal
to the capitalised sum which are then aIIotted credlted as fully paid to the persons entitled or
as they may-direct. :

(4) A capltahsed sum which wasappropnated from profits available for distribution may be
applied in paying up new debentures of the Company which are then aIIotted credited as
fully pald to the persons entitled or as they‘'may direct. -

(5) Subject to the articles the directors may— .

- (a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way
_and partly in another;

(b) make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the issuing of fractional
certificates or the making of cash payments); and ‘

(c) authorise any person to entef into an agreement with the Company on behalf of all
the persons entitled which is binding on them in respect of the allotment of shares and -
debentures to them under this amcle

PART 4 o
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Members

44, : : . : :
Any member that is a corporate or public body shall appoint (and may remove and
replace) a duly authorised representative which shall be evidenced in writing signed
by one of its officers. The person so authorised shall act at any meeting of the
Company and shall be entitled to exercise the same powers on behalf of the member
which he/she represents as the member could exercise if it were an individual
member of the Company and such member shall for the purposes of these articles .
be deemed to be present in person at.any such meeting if a person so authorised is
present thereat.



General Meetings

45.

(1)

@

(3)

“

The Company shall hold a general meeting at least once in each year in or about
~July or such other date being the earliest date upon which the documents
required in article 46 (4) can be produced to the meeting (the Annual General
Meetrng) : t

General meetlngs shall be held at such times and places as the directors shall
appoint. »

The directors may call general meetings and/or on the requisition of members and

they shall-forthwith proceed to convene a general meeting for a date not later than

* sixty days after receipt of the requisition.

The directors shall be required to publish and circulate to the Shareholder at least
seven clear days before the date of the Annual General Meeting the following
documents and any other documents. required or notified by the Shareholder namely;

* an Agenda

-« minutes of the previous Annual General AMeeting -

-« proposed resolutions, approvals and actions

. annual auditedaccounts ; ' - ) .

. any supporting or ancrllary mformatron analysrs or documentation as necessary
or as reasonably required by the Shareholder

" Notice of general meetings

" 46.

(2)

3)

)

An annual .generall meetlng‘ shall be oalled by giving at least thirty clear days’ notlce .
to all shareholders and the Council. All other general meetings shall be called by at

" least fourteen clear days’ notice to shareholders and the Council but a general

meeting may be called by shorter notice |f it is agreed by all the members entltled to
attend and vote. :

. The notlce shall specrfy the tlme and place of the meeting and the general nature of

the business to be transacted and in the case of an annual general meeting to

specify and include the items prescribed by these articles or as otherwise required by
the Shareholder.

Subject to the proviSidns of the articles and to any restrictions imposed on shares 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 receive notlce shall not mvahdate the
proceeds at that meeting:



L]

: Attendance and speaking at general meetings

" 47. :

(DA person is able to exercise the right to speak ata general meetlng when that person is.
in a position to communrcate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting. '

(2) A person is able to exercise.the right to vote at a general meetlng when—
- (a) that person is 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 determining whether or'not such
resolutions are passed at the same time as the votes of all the other persons attending’
the meetlng : :

(3) The dlrector_s ,may rnake whatever arrangements.they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote'atit. -

4)In determrnlng attendance at a general meeting, it is immaterial whether any two or more
.members attendlng it are in'the same place as each other

(5) Two or more persons who are riot in the same place as each other attend a general
meeting if their circumstances are such that if they have (or were to have) rlghts to speak
and vote at that meeting, they are (or would be) able to exercise them.

'Quorum for general meetmgs

48.

No business other than the appomtment of the chair of the meetlng is to be transacted at a
-general meeting unless a quorum is present.. One person entitled to vote upon the business
~ to be transacted being a duly authorised representatlve or-proxies for the Shareholder shall

- constitute a quorum.

Chairing general meetings

49.
A chair of the meetlng shall be appointed by the the Shareholder and the chalr shall chair
general meetlngs if present and willing to do so.

(2) If the Shareholder has not appointed a chalr or if the chair is unwilling to. ,
chair the meeting or is not present within ten minutes of the time at which a meeting was
due to start then the meeting, must appoint a director or shareholder to chair the meeting
and the appomtment of the chair of the meeting must be the first busmess of the meeting.

(3)The person chairing a meeting in accordance with the- artlcle is referred to as “the chair of
the meeting”.

~

Attendance and speaking by directors and non-shareholders

50.

(1) Directors and representatives of the Councn may attend and speak at general meetings,
whether or not they are

shareholders.

(2) The chair of the meeting may permit other persons who are not— *
(a) shareholders of the Company, or



(b) otherwise entltled to exercise the rights of shareholders in relatlon to general
meetings, _
to attend and speak at a general meeting:

Adjournment’

51. ' ' :

(1) i the persons attendlng a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or if during a meetlng a quorum ceases
to be present, the chair of the meeting must adjourn it.

(2) The chair of the meeting may adjourn a general meeting at WhICh a quorum |s present
if—
(a) the meeting consents to an adjournment, or
(b).it appears to the chair of the meeting that an adjournment is necessary.to protect
the safety of any person attending the meeting or ensure that the business of the
meeting is conducted in an orderly manner.

.. (3) The chair of the meetrng must adjourn a general meetlng |f dlrected to do so by the
meetrng , .

(4) When adjourning a general meeting, the chair of the meeting must—
(a) either specify the time and place to which it is adjourned or state that it is to contrnue
at a time and place to be fixed by the directors, and
(b) have regard to any directions as to the time and place of any adjournment which
- have been g|ven by the meeting. A

(5) If the continuation of an adjourned meetrng is to take place more than 14 days after it
was adjourned, the Company must give at least 7 clear days’ notice of it (that is, excluding

. the day of the adjourned meeting and the day on which the notice is given)—

(a) to the same persons to whom notice of the Company’ s general meetrngs is required
to be given, and -
(b) containing the same mformatron which such notice is required to contain.

(6) 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 .

e

‘Voting: general
52, - - -

A resolution put to the vote of a generat meetlng must be decided on a show of hands
unless a poll is duly demanded in accordance with the articles.

~ Errors and disputes

53.

(1) No objection may be rarsed to the qualifi catlon of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed at the meeting is vahd .



. o y . . , . o .
(2) Any such objection must be referred to the chair of the meeting, whose decision is final.
‘Poll votes S
54. ' . N
(1) A poll on a resolution may be demanded— '
(a) in advance of the general meeting where it is to be put to the vote, or
" (b) at a general meeting, either before a show of hands on that resolution or |mmed|ately
after the result of a show of hands on that resolution i is declared.

2)A poII may be demanded by—
(a) the chair of the meeting;
(b) the directors; :
(c) two or more persons having the rrght to vote on the resolution; or- '
(d) a person or persons representing not less than one tenth of the total voting rlghts of
all the shareholders havmg the right to vote on the resolutlon

(3) A demand for a poll may be withdrawn if—
(a) the poll has not yet been taken, and
.(b) the chair of the meeting consents to the withdrawal.

. ‘(4) Polls must be taken immediately and in such manner as the chair of the meeting directs.
Content of proxy notices

(1) Proxies may only valldly be appointed by a notlce in wr|t|ng (a “proxy notice”)
which—
(a) states the name and address of the shareholder appointing the proxy; .
(b) identifies the person appointed to be that shareholder’s proxy and the general
meeting in relation to which that person is appointed;
(c) is signed by or on behalf of the shareholder appointing the proxy, oris authentlcated
in such manner as the directors may determine; and :
(d) is delivered to the Company in-accordance with the articles and any mstructlons
- contained in the notice of the general meeting to which they relate.

(2) The Company may require proxv notices to be delivered in a particular form, and may
speC|fy different forms for dlfferent purposes

(3) Proxy notlces may specify how the proxy appointed under them is to vote (or that the -
proxy is to abstain from voting) on one or more resolutlons

(4) Unless a proxy notice indicates otherwise, it must be treated as—
(a) allowing the person appointed under it as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and :
(b) appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself. ‘

Delivery of proxy notices
56.

(1) A person who is entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitled in respect of that meeting or any adjournment of it,



even though a valid proxy notice has been dellvered to the Company by oron behalf of that
person. :

(2) An appointment under a proxy notice may be revoked by delivering to the .Company a
notice in wrutrng given by or on behalf of the person by whom or on whose behalf the proxy
notice was given. _ .

(3) A notice revoking a proxy.a'ppointment only takes effect if it is delivered before the start of -
the meeting or adjourned meeting to-which it relates..

(4) If a proxy notice is not executed by the person appointing the proxy, it must be _
accompanied by written evidence of the authority of the person who executed it to execute it
on the appointor’s behalf. .

Amendments to resolutions
- 57.
(1) An ordinary resolutlon to be proposed at a general meeting may be amended by ordinary
resolution.if—
(a) notice of the proposed amendment,is given to the Company in writing by a person
entitled to vote at the general meeting at-which it is to be proposed not less than 48
hours before the meeting is to'take place (or such Iater time as the chair of the meetlng,
may determine), and
(b) the proposed amendment does not, in the reasonable opinion of the chalr of the
meetlng, materially alter the scope of the resolution.

(2) A special resolution to be proposed ata general meetrng may be amended by ordlnary
~ resolution, if—

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

(b) the amendment does not go beyond what is necessary to correct a grammatrcal or
other non- -substantive error in the resolution.

(3) If the chair. of the meetmg, actrng in" good faith, wroneg decides that an amendment toa
resolutlon is out of order, the chair’s error does not invalidate the vote on that resolution.

Policy and Practice

58. ' ,
The Shareholder may in the interests of transparency conS|stency and clarity of

its dealings with the Company and the Group publish a Policy and Practice document
(Policy Document ) and if it does implement such.a Policy Document that:

o it shaII keep such document under continuous review and update the said Pollcy
Document at least once in every year

it shall consult with and take into consideration any submissions, comments and }
suggestions of the Company to revise or vary the said Policy Document

« itshall apply the policy and practice set out in the Policy Document and

«  whether or not expressly stated or not any obligation, decision, resolution,
~ approval or other matter required of the Shareholder by the terms of any .
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" agreement, the Articles of Assocratron or otherwise concernlng the Company
shall be governed by that Policy Document

: Shareholder exercise of its powers rights and responsibilities "

59. . : -

. The Shareholder agrees to act reasonably in exercising any rights obligations or
matters reserved in these articles or.the provisions of an Agreement or otherwise and .
in particular the Shareholder agrees as follows:

T (1) that it shall not make any unreasonable enquiries of the Board or Company,
'(2) to keep the frequency of any enqurrles to a minimum

(3) toadheretoand observe the respectlve roles and functlons of the Board and
- that of the Shareholder as managing its subsidiary
and to ensure that the Company’s resources are not disproportionately
" committed in dealing with such requests and enquiries or to the extent that any
" involvement by the Shareholder could be construed as assuming any aspect of
the role of the Board and/or the Company or that could amount to interference
or interruption or a cause to divert attention from the business of the Company.
. , ,

A PART5
* ADMINISTRATIVE ARRANGEMENTS -

_Company Secretary

60. - o _ o

(1) The Shareholder shall appoint and remove a Company Secretary of the Company
' ' upon such terms and conditions as it sees fit by the Shareholder serving upon the
- Company notice of such appointment or the removal thereof in the form of a letter.

(2) The letter of appointment shall give isuch particulars of that person which would if
he/she were so appointed or reappointed be required to enable thelr registration at"
Companies. House .

(3)‘ The appointment or removal of the Company secretary takes effect on the date on
which the letter of appointment is received by the Company or, if a'later date is glven
|n the notice, on that date.

" Means of communication to be used

61. -

(1) Subject to the artlcles anything sent or supplied by or to the Company under the articles
may be sent or supplied in any way in which the Companies 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. ,



\

(2) Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supphed with such notlces or
documents for the time being. :

(3) A director may agree with the Company that notices or documents sent to that director in
a particular way are to be deemed to have been received within a specified time of their
bemg sent, and for the specified time to be less than 48 hours

Company seals -

62. . '
(1) Any common seal may only be used by the authonty of the dlrectors

(2) The directors may decide by what means and in what form any common seal is to be
used

- (3) Unless otherwise decided by the directors, if the Company has a common seal and it is

~ affixed to a document, the document must also be signed by at least one authorlsed person .

in the presence of a witness who attests the signature.

(4) For the purposes of this article, an authorised person is—
(a) any director of the Company;
(b) the Company secretary (if any); or :
. (c) any person authorised by the directors for the purpose of signing documents to
which the common seal is applied.

(5) The Company and the Shareholder shall at their own cost and experise, on being
required to do so by the other now or at any time in the future, do or procure the doing of all

'such acts and things and/or execute or produce the execution of all such further deeds and

- documents (in.a form satisfactory to the other ) which the other may reasonably consider

_necessary for giving effect to these artlcles

No right to inspect accounts and othér records

63,

Except as provided by law or 'authorised by the dtrectors or shareholder or by an.ordinary
resolution of the Company, no person is entitled to mspect any of the Company’s accountlng
or other records or documents. . )

Provision for employees on cessation of business . ‘

'64.

.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) in connection with the cessation or transfer to any person of the whole or |
part of the undertaking of the Company or that subsndlary
Whistleblowing

65. .



The Company shall in the mterests of probity adopt a sunably adapted whlstleblowmg pollcy
as soon as reasonably practlcable which.can operate and be applied-to the individual
corporate bodies comprising the group of companies and other Associated Companies as if
- they were employees in the same organlsatlon where the Councﬂ may be viewed as the ‘
ultimate HoIdlng Company. :

-

i . . -

D|RECTORS’ INDEMNITY AND INSURANCE .
: _Indemnity

166.—(1) Subject to paragraph (2), a relevant director of the Company or other officer or an

associated Company may be indemnified out of the Company’s assets agalnst—
(a) any liability incurred by that director in connection with any negligence, default,

* breach of duty or breach of trust.in reIatlon to the Company holding Company sub3|d|ary
or an associated Company,
(b) any liability incurred by that director in connection with the actlvmes of the Company '
or.an associated Company in its capacity as a trustee of an occupational pen5|on
scheme (as defined in section 235(6) of the Companies Act 2006),
(c)-any other liability incurred by that director as an officer of the Company oran
assocnated Company actlng on behalf or within the scope of the Company

(2) This article does not authorise any indemnity whlch would be prohlblted or rendered void
- by any provision of the Companies Acts or by any other provision of law.

' (3) In this artlcle— ’
(a) companies are assomated if one is a subsndlary of the other or both are subsidiaries
of the same body corporate, and
(b) a “relevant director” means any dlrector or former dlrector of the Company or an

* associated Company '
(c) “other officer” means a Company secretary (if any), any other emponee |nd|V|duaI
actlng on behalf of the Company or agent of the Company

Insurance

67. -

1) The directors may decnde to purchase and malntaln insurance, at the expense of

the Company, for the benefit of any relevant director or other officer or other person.
connected and acting within the authonty of the Company in respect of any relevant loss.

(2) In this article— : S -
(a) a “relevant dlrectof’ means any director or former dlrector of the Company or an
~associated Company, .

(b) a “relevant loss” means any loss or liability which has been or may be incurred by a
relevant director in connection with that director’s duties or powers in relation to the
Company, any associated Company or any pension fund or employees’ share scheme
of the Company or associated Company, and ,

(c) companies are associated if one is a subsidiary of the other or both are subsidiaries
of the same body corporate. ‘



Subsidiaries
 68.

(1) . Notwithstanding that the Company shall not be permitted to setup, acquire,
sell or transfer any Subsidiary without Shareholder approval, where a
Subsidiary is established, the Company shall- put in place all necessary
arrangements which secure for decision all those matters identified as
Reserved Matters in respect of the operation of the Subsidiary between the
Company and the Subsidiary in similar terms to these articles. The Subsidiary
Shareholder Agreement(if any) or Articles as the case may be shall be
approved by the Shareholder :

(2) The Company shall not, without the consent of the Shareholder sell or
acquire shares in any Company

(3) The Company shall reqmre each SubS|d|ary (if any) to produce a Business
Plan as specified by .the Shareholder for the Company’s approval. The
Company shall put in place  arrangements. to. enable it to monitor the
Subsndlarys compliance with its Business Plan in sumllar terms to those -~
reqmred of the Shareholder from the Company -

(5) . Inrespect of any Associated. Company the Company shall use its reasonable

endeavours to secure that Company's compliance ‘with these artlcles as
appropriate.

Public Body Considerations

69. :

The Company shall observe all the legal requirements imposed on it by virtue of-any

“of its members or-ultimate controlling body being a local authority or other public
body. ‘In partlcular without I|m|t|ng the generality of the foregonng, the Company shall

observe all legal

requirements imposed on it by virtue of it being a controlled Company as defined by
Section 68 of the Local Government and Housing Act 1989 and by virtue of the
provisions of the Local Authorities (Companies) Order 1995 and any other
regulations or orders made from time to time or the Local Government Act 2003 in

. relation to a Local Authority’s interest in-.companies.

 SCHEDULE1
RESERVED MATTERS

The following matters are Reserved Matters Unless“they have been approved-in advance by
the Shareholder under the Business Plan. The Directors shall not undertake or approve any. .
Reserved Matter without the wrltten approval of the Shareholder.- The Reserved Matters
_are:- A



Any variation of the Articles of the Company or Group; . .

_Any variation relating to shares,‘:including the number of and ‘rights attached to
sha'res in the Company or Group;- :

. Approval of the Busmess Plan of the Company or Group,

. Extens;on of the. Companys or Group busmess into major busmess or geographlc
.areas;

« Any decrsron to cease to operate all or any material part of the Companys or Group
busrness :

. Slgnlflcant and materlal changes to the management and contro| structure of the
Company or any Group;

. Maklng or paying any dividend or dlstnbutlon

. Implementatlon or varlatlon of any treasury pol|c1es including foreign currency
exposure; ~ S

A

. The establishment of credit limits for the placing of deosits with individual .ﬁnancil
institutions, approval of the issue of Ioan stock or similar debt instruments;

. The glvmg of secunty over any asset of the Company or Group;

. The entry into loan facmtles debt financing, sale and lease fi nancrng arrangements

The giving of guarantees,. indemnities or financial letters of comforrt;

.. The appointment or replacement of Auditors;

Establlshlng or amendlng any profit sharing, share option, bonus or other rncentlve
scheme of any nature for dlrectors officers or employees ‘

: Establlshlng or amendlng any pensnon scheme or grant any pension rights to any
Director, officer, employee, former Director,. officer or employee or any member of -
such person's famlly, :

. Permlttlng the registration of any addrt|onal shareholder of the Company,

. Passmg any> resolutlon for the winding up or presentlng any petition for the
admlnlstratlon (unless it has become insolvent) of the Company;

. Appomtment and dlsmlssal of Directors (including non- -executive . Dlrectors) to the
. Company;

* Appointment of the Chair of the Board and the Company Secretary for the Company;

+ Agreeing the remuneration package (and any changes thereto) of directors of the
Company,

Entering into contracts which are not in the ordinary course of the business or varying an
existing contract to an extent which takes it outside the scope of the ordinary. course - .



of busmess or entering into any arrangement, contract or transaction WhICh may
impact on the Shareholders statutory functions, commercnal interests or reputatlon

AIteratlons to the name or reglstered offlce of the Company
. Adopting or amending its Strateglc Plan in respect of each FlnanC|aI Year

'Forming any subsidiary or acquiring shares in any other Company or part|c1pat|ng in
any partnership or joint venture (mcorporated ‘or not); :

Amalgamating or merging with any other Company or ’busin‘e‘ss undertaking;
Altering the mandate (ie authorised signatories) with the Bank; |

, Materlal Iegal proceedlngs outS|de of ordinary business; "

~Any prov15|ons for employees upon the cessatron of the Company or Group,

Approval of the D|V|dend Policy (and any changes thereto) of the Company or Group,
and - .

-Acquisition, dlsposal charging or any other dlsposmon of any real estate or lnterests
in land and property



