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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7867334

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

THE BOURTON MEADOW ACADEMY

15 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 1s in England/Wales

Given at Companies House on 1st December 2011

MM

*N07867334P*

&‘\‘}3‘ OF Cg, 't".q_
&)
*OLANB N

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Lgg §B

402 Rgp

&
1




In accordance with
Secton 9 of the
Companies Act 2006

INO1

Application to register a company

OveZ

13,5673 1o
FEE ey PAI

A fee 1s payable wth this form.
Please see 'How to pay' on the last page

IE 10C i

COMPANIES -OUSF

Part 1

¢ pnvate or public company

What this form 18 NOT for
You cannot use this form to reg
a mited hability partnership Tc
this, please use form LL INO1

What this form s for
You may use this form to register a

AR

01.’ 1 2/201 1
COMPANIES HOUSE

Company details
»-Filling in this form
Please complete in typescnpt or in
bald black capitals
All fields are mandatory unless
specrfied or indicated by *
Company details

| Please show the proposed company name below

1 Duplicate names

Ouplicate names are not permitted A

Proposed company IThe Bourton Meadow Academy list of registered names ¢an be found
name In full {1 on our website There are vanous rules
| that may affect your choice of name
Mare information is available at
For official use Ii |8, é | 1‘1 | g | 3 t{‘l www companieshouse gov uk
Company name restrictions
Please tick the box only if the proposed company name contains sensitive 2, Company name restnctions

or restnicted words or expressions that require you to seek comments of a
govemnment department or other specified body

0 | confirm that the proposed company name contains sensttive or restncted

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

exemption from the requirement to have a name ending with 'Limited’,
‘Cyfyngedig’ or permitted alternative

words or expressions and that approval, where appropnate, has been www companeshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
Exemption from name ending with ‘Limited’ or '‘Cyfyngedig’
Please tick the box if you wish to apply for exemption from the requirement to :jga?;e enc:lng exemphotﬂ ,
' v [ nly private companies that are
have the name ending wath ‘Limited’, 'Cyfyngedig' or permitted attemative Emted by guarantee and mest ather
I confirm that the abave proposed company meets the conditions for :F‘;gfyfﬁfg ﬁggfﬂﬂ\eﬂfs are ehgible to

Far more details, please go to our
website
www companieshouse gov uk

Company type &

Please tick the box that descnbes the proposed company type and members'
liability (only one box must be ticked)

(] Public imited by shares

1 Pnvate imited by shares

ix] Prnvate imited by guarantee

1 Pnvate unhimited wath share capital
[] Pnvate unhmited without share capital

4 Company type
If you are unsure of your company’s

type, please go 1o our website

www companieshouse gov uk

BIS

Department for Business
Innovation & Skills

CHFP0O41 04111 Version 4 1
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INO1

Application to register a company

Situation of registered office &

Please tick the appropnate box below that descnbes the situation of the
proposed reqistered office (only one box must be ticked)

] England and Wales
] Wales
[J Scotland
O

Northem Ireland

1 Regstered office
Every company must have a
registered office and this 1s the
address to which the Registrar will
send comespondence

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

For Welsh, Scotish or Northem
Ireland companies, the address must
be n Wales, Scolland or Northem

Ireland respectively
m Registered office address ;2
Please give the registered office address of your company 2 Regrstered office address
You must ensure that the address
Bulding name/number |pourton Meadow Academy shown n this sechion 15 consistent

with the situation indicated in

Street IBurle igh Piece sechon AS
You must provide an address in
| England or Wales for companies to
Post town |Buc kingham be registered in England and Wales
You must provide an address in
County/Region | Buckinghamshire Wales, Scoiand or Northe Irefand
for companies to be registered in
Postcode |M |K | 1 | 8 I 7 |H | X | Wales, Scatland or Northem Ireland
respectively
Articles of association (=
Plaase choose one option only and tick one box only a For details of which company type
. ; . can adopt which model articles,
Option 1 I wish to adopt ane of the following model articles in its entirety Please fick please go to our website
only ene box www companieshouse gov uk

Private Imited by shares
[] Pnvate imted by guarantee
[7 Public company

Option 2 twish to adopt the following model articles wath additionat and/or amended
prowisions | attach a copy of the addihonal and/or amended provision(s} Please
tick only one box

[] Pnvate imited by shares

[C]  Prvate imited by guarantee

[] Public company

Option 3 I wish to adapt entirely bespoke articles | attach a copy of the bespoke
articles to this applcation
Restricted company articles
Please tick the box below If the company’s arlicles are restricted ‘¢, Restncted company arbicles
Restncted company articles are
0] those contaming provision for
entrenchment. For more: details,
please go to our website
www companieshouse gov uk
CHFP041 04711 Version 4 1 IN012
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INO1

Apphcatron to register a company

Part 2 Proposed officers
For private companies the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant detals Public companies are required to appomt at least one secretary
Private companies must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an indimdual
For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director who is an indivedual, go to Section D1, For a corporate drrector, go to Section E1.
Secretary
m Secretary appointments 1,
Please use this section to list all the secretary appointments taken on formation 1 Comporate appointments
For a corporate secretary, complete Secttons C1-C5 For corporate secretary
appointments, please complete
N sechon C1-C5 instead of
Title | section B
Full forename(s) Addibonal appointments
K you wash to appaint more
Sumame than one secretary, please use

Former name(s) (2 l

the ‘Secretary appointments'
continuation page

.2" Former name(s)
Please provide any previous names
which have been used for business
purpases in the last 20 years
Marmed women do not need to give
former names unless previously used

for business purposes
Secretary's service address
Bulding name/number l ‘s, Service address

This 1s the address that wll appear

Street I on the public record This does not
I have to be your usual residenbal
address
Please state The Company's
Post town | Regstered Office’ if your service
address will be recarded in the
County/Region | propased company’s register
Postcode | | I I | of secretanes as the company’s
registered office
Country | If you provide your residenta

address here it will appear on the
public record

Signature 3

I | consent to act as secretary of the proposed company named in Section A1. -4, Signature
The person named above consents
Signature Sgnature to act as secretary of the proposed
company

X

X

CHFPO41 04111 Version 4 1
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INO1

Application to register a company

Corporate secretary
Corporate secretary appointments (v
Please use this seclion to list all the corporate secretary appontments taken " Addsbonal appointments
on formation (fyou wish to appomt more than one
corporale secretary, please use the
Name of corporate r 'Corporate secretary appontments’
bodyfﬁrm continuation page

| Registered or pnncipal address
This 1s the address that will appear
on the public record This address

Building name/aumber

Street must be a physical location for the
| delivery of documenis It cannot be
a PO box number (unless contaned
| within a full address), DX number or

LP {Legal Post in Scotland) nurmber

Post town r

County/Region l

Postode (T rrrrr

Country l

Location of the registry of the corporate body or firm

Is the corporate secretary registered wathin the European Economic Area (EEA)?

» Yes Complete Section C3 only
» No Complete Section C4 only

EEA companies

Please gve detalls of the register where the company file 1s kept (including the
relevant state) and the registrabon number in that register

2 EEA
A full st of counines of the EEA can
be found In our guidance
www companieshouse gov uk

Where the company/ (
firm s registered <z

3, This s the register mentioned i
‘ Article 3 of the First Company Law

Drrective (68/151/EEC)
Registraben number ’
Non-EEA companies
Please give detar's of the legal form of the corporate body or firm and the law by < Non-EEA
which it 1s governed If applicable, please also give details of the register in which Where you have provided details of
it 15 entered (including the state) and its registration number in that register the regester (including stats) where

the company or firm is registered,
you must also provide its number in

Legal form of the

corporate body [ that register
or firm }
Governing law l
If applicable, where |
the company/ffirm 1s
reqistered 4, |
Registration number |
Signature 4%
[ | consent to act as secretary of the proposed company named in Section A1, & Signature

The person named above consents

Signature Sqnature o acl as corporate secretary of the
x x proposed company
CHFPO41 04111 Version 4 1 INO1/4
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INO1

Application to register a company

Director
W Director appointments (v
Please use this section fo ist all the director appointments taken on formation i Qpﬁmﬁﬂe"‘s t t
- rvate companies must appoin
For a corporate director, complete Sections E1-ES ot least one director who 1 an
Title* indmidual Public companies must
€ | Mrs appant at least two directors, one of
which must be an indwvdual
Full forename(s) |Amanda

Sumame

ITaylor—Hopklns

Former name(s) 7z

|

Country/State of

UK
residence 73
Nationality British
Date of birth % |32 D |'“1 1 |’9 7 '3
Business occupation Praincipal
(ifany) Za,

‘2 Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need 1o give
former names unless previously used
for business purposes

3 Country/State of residence
This 15 1n respect of your usual
residental address as stated in
section D4

‘&> Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appomtments

If you wish to appoint more than

one director, please use the 'Director
appomtments' continuation page

Director's service address s

e

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

Building hame/number

The Company's Registered Office

Street

|

Post town

County/Region

Postcode

Country

|
I
rrrﬁfrrf

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

Please state 'The Company's
Regrstered Office’ f your senace
address will be recorded in the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
address here t will appear on the

pubhc record

Signature &

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

Signature

Sgnahire

X

——

—

& Signature
The person named above consents
10 act as director of the proposed
company

CHFPO41 04111 Version 41
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INO1

Application to register a company

Director
W Director appointments
Please use this sechion to hist all the director appointments taken on formation a1 Appointments
N Prvate companies must appont
For a corporate director, complete Sections E1-ES., at loast one direclor who 1 an
Tile* | Mr indiidual Public compantes must

Full forename(s) I Patrick Joseph

{z Former name(s)

{3 Country/State of residence

Sumame | Fealey

Former name(s) [z

Country/State of

residence {3 UK

Nationality British

Date of burth |"0 ,T lnl_l? ‘T- F‘T F

Business occupahion | Retared

.4 Business occupation

{(ifany) (s, |

appoint at least two directors, one of
which must be an indwidual

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

Mamed women do not need to give
former names unless previously used
for business purpases

This 1s In respect of your usual
residential address as stated in
Section D4

Fyou have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

I you wish to appoint more than

one director, please use the 'Direclor
appomiments’ continuabon page

Director’s service address =

B

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

5 Service address

Bulding name/number |The Company's Registered Office

Street |

Post town

County/Region

Postcode

Country

|
|
Ir HEEEEEN

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

Please state 'The Company's
Registered Office’ if your service
address wilt be recorded in 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 gg director of the proposed company named in Section A1,

‘s, Signature

Signature San

X

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

CHFP041 04/11 Version 4 1
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Corporate director

INO1

Application to register a company

Corporate director appointments -

I Please use this section to Iist all the corporate directars taken on formation

Name of corporate
body or firm

Bulding name/number I

Sireet

Past town

County/Region

Postcode

|
|
|
|

Country

rrrrrrrf

1 Additional appontments

" Ifyou wsh to appoint more than one
coporale director, please use the
'‘Comporate director appointments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
rmust be a phystcal location for the
delvery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Postin Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered wethin the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

EEA companies 2

Please give details of the register where the company file Is kept (including the
relevant state} and the registration number in that register

Where the company/
firm 1s registered 3

2 EEA
A full hst of countnes of the EEA can
be found 1n our guidance
www companieshouse gov uk

73, This 1s the regster mentioned in

| Article 3 of the First Company Law
Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by "4 Non-EEA
which it i1s governed If apphicable, please also give details of the register in which Where you have provided detatls of
it 15 entered (including the state) and its registration number in that register the register (including state) where
the cormpany or firm 15 registered,

Legal form of the
corporate body
or firm

Goverming law

If applicable, where
the company/firm 1s
registered (s

If applicable, the
regisiration number

you must also prowide its number in
that register

Signature &

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

Signature

Signatura

X X

‘s Sugnature
The person named above consents
to act as corporate director of the
proposed company

CHFP041 04/%1 Version 4 1

G \NrPortbl\Matters\EMMAS\4777349_1 OLF

ING1/




INO1

Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below
» No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

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

Class of shares Amaunt paid up an Amaound (if any} unpaid Number of shares [z Aggregate nomuinal value 3
{E g Ordinary/Preference etc ) eachshare 74} on each share 1
I | | £
| | | E
| | | E
| | | | B
| Totals I [ £
Share capital in other currencies
Please complete the table belaw o show any class of shares held in ather currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares (2, Aggregate nominal value 73
{Eg Ordinary/Preference etc) eachshare (1) on each share /1"
Totals
Currency
Class of shares Amount pard up on Amount (if any) unpaid Number of shares 72 Aggregate nominal value 73
(Eg Ordinary/Preference ete ) eachshare 71} on each share (1"
Totals
Totals
Please gwe the total number of shares and total aggregate nominal value of ‘+*Total aggregate nominal value
Issued share capital Please bst total aggregate values in
different currencies separately For
Total number of shares example £100+ £ 100 +$10etc
Tolal aggregate
nominal value ()
1* Including both the nomunal value and any 73 Number of shares ssued multipled by Contmuation Pages
share premum nominal value of each share Please use a Statement of Capital continuation
e f necessa
2 Total number of ssued shares in this class peg i
CHFP041 04111 Version 4 1 IND1/10
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INO1

Application to register a company

m Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class 1 Prescnbed particulars of nghts
of share shown In the statement of capital share tables in Sections F4 and F2 attached to shares

The parhiculars are

Class of share a. particulars of any votng nghts,

including nghts that anse only in

Prescnbed particulars certan circumstances,

a b. particutars of any nghis, as
respects dmdends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects captal, to particpate in a
distnbution (including on winding
up), and

d. whether the shares are to be
redeemed or are hiable o be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capital (Prescnibed
pariculars of nghts attached

to shares)' continuabion page o
necessary

CHFPO41 04/11 Version 4 1 INO1H1
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INO1

Application to register a company

Class of share r ‘1 Prescnbed particulars of nghts
attached to shares

fP\rescnbed particulars The parbculars are

W a particulars of any voling ngnts,
including nghis that anse only n
certain circumstances,

b particulars of any nghts, as
respects dmdends, to participate
In a distnbution,

¢ partculars of any nghts, as
respects capital, to participate in a
distnbution (including on winding
up), and

d whether the shares are {o be
redeemed or are hable to be
redeernad at the option of the
company or the shareholder and
any terms or condibions relating
to redemption of these shares

A separate table must be used for
each class of share

Confinuation pages

Please use a ‘Statement of capital
(Prescnbed particulars of nghts
attached to shares)' continuation
page if necessary

CHFP041 04/11 Version 41 INKMH2
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INO1

Application to register a company

Initial shareholdings

This sechion should only be completed by companies incorporating with share capital
Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the
subscnbers' usual residential address

Inmal shareholdings
Please list the company's subscnbers
in alphabetical order

Please use an 'lnitial shareholdings'
continuation page f necessary

Subscnbers details

Class of share

Number of shares | Gurency

Nominal value of
each share

Amount {if any)
unpaxi

Amount paid

Address

Name.

Address

C \NrPortbh\Matters\EMMAS\4777349_1 OLF
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Part 4

INO1

Application to reqister a company

Statement of guarantee

Is your company imited by guarantee?
» Yes Complete the sectons below
» No Go to Part 5 (Statement of compliance)

Subscribers

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

‘1~ Name

| confirm that If the company 1s wound up while | am a member, or within
ane year after | cease to be a member, | will contribute to the assets of the
company hy such amount as may be required for

- payment of debts and habilites of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

s Amount guaranteed

Subscnber's detalls

Forename(g) (1

Joanna Clare

Sumame -3,

Robinson

Address 2

Postcode

68 Bourton Road, Buckingham

kel

Amount guaranteed s |£10

Subscnber's details

Forename(s) 1,

Surname (1"

Address /2

Postcode

T rrrrrr

Amount guaranteed {3 |

Subscnber's detaills

Forename(s) {1,

Surname (1,

Address (2

Posicode

(rTrrrrrr

Amount guaranteed .

Please use capral letters

2 Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
resilential address

Any vald currency 1S permitted

Continuation pages
Please use a'Subscnbers'
continuation page f necessary

CHFP041 04/11 Version 41
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INO1

Application to register a company

Subscnber’s details

Forename(s) 4

Sumame 5

Address 2

Posicade [ Trrrrrr

Amount guaranteed (a I

Subscnber's details

Forename(s) "1

Sumame {4

Address (2

Posiceds (Trrrrrr

Amount guaranteed (3 |

Subscnber's details

Forename(s) ‘1

Sumame 71

Address (2

P [ [ [ [ [ [ [

Amount guaranteed (1, |

Subscnber's details

Forename(s) 1

Sumame 74

Address 2

Postote (Trrrrrr

Amount guaranteed ( I

Subscnber's detalls

Forename(s) {1

Surname 3

Address 2

Posteods (Trrrrrr

Amount guaranteed s I

1 Name
Please use capital letters

2 Address

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

Amount guaranteed
Any valid cumency 1s permutted

w

Continuation pages
Pleasa use a ‘Subscnbers'
continuation page if necessary

CHFP041 0411 Version 4 1
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INO1

Application to reqister a company

Part 5 Statement of compliance

| This section must be completed by all companies

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

» No Goto Section H1 (Statement of comphiance delivered by the
subscribers)

» Yes Goto Section H2 (Statement of comphance delivered by an agent)

m Statement of compliance delivered by the subscribers &
Please complete this sectian f the application 1s not delivered by an agent "+ Statement of compliance
for the subscribers of the memorandum of assaciation defivered by the subscnbers

Every subscnber to the
memorandum of association must
sign the statement of comphance

| confirm that the requirements of the Companies Act 2006 as fo registration
have been complied wath

Subscnber's signature | Senare .

Subscnber's signature | Senawre

X X

Subscriber's signature | Senavre

X X

Subscrber's signature | Senatre

X X

Subscnber's signature | Senstre

X X

Subscnber's signature | Senstre

X X

Subscnber's signature | Seeste

X X

Subscnber's signature | Samavrs

X X

CHFPO41 04/11 Version 4 1 IN01/18
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INO1

Application to register a company

Subscnber's signature | Senatre Continuation pages
x x Piease use a 'Statement of
compliance delivered by the
subscribers' continuation page f
more subscnbers need to sign
Subscnber's signature | Skrere
X X
Subscnber's signature | Sknets
X X
Subscnber's signature | Senature
X X
Statement of compliance delivered by an agent

Please complete this section if this application 1s defivered by an agent for
the subscnbers to the memorandum of association

Agent's name IDevonshlreS

Building name/number |3O Finsbury Circus

Street | London
|
Post town |
County/Region I
e 2 N G A A A
Country I

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

Agent's signature Sgpalue

X X

CHFPO41 04/11 Version 4 1 INO1A7
C \NrPortbiMatters\EMMAS\4777349_1 OLF




INO1

Application to register a company

E Presenter information

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

Contacl name

Emma Swann
Company nama
Devonshires

Address
30 Finsbury Circus

|London

|Posllwm

| Caunty/Region

[ fefelzfwl [ ols

| Country

[
IDX 33856 Finsbury Square

8585628 7576

Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to ancther address
shown below

0 At the registered office address (Given in Section A6}
O At the agents address (Given in Section H2}

Checklist

We may return forms completed incorrectly or

with information missing

Please make sure you have remembered the

following

K You have checked that the propased company name 1s
availlable as well as the vanous rules that may affect
your choice of name More information ¢an be found
in guidance on our website

n Important information

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

E How to pay

A fee ts payable on this form
Make cheques or postal erders payable to '‘Companies
House' For information on fees, go to

E Where to send

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

For compantes 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, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered 1n Northern Ireland*
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481N R Belfast 1

Section 243 exemption

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

O If the name of the company is the same as one
already on the register as permitted by The Company n Further information
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach cansent For further information, please see the guidance notes
Bl You have used the correct appointment sections on the website at www companieshouse gov uk
E Any addresses given must be a physical location or email enquines@companieshouse gov uk
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Memorandum of association of THE BOURTON MEADOW ACADEMY

Each subscnber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscnber

Joanna Robinson

O(Cb NS g,

Dated 2.8 N Do vodae,s 20U |



Company no.

The Companies Act 2006

Private Company Limited by Guarantee

ARTICLES OF ASSOCIATION

of

THE BOURTON MEADOW ACADEMY
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms and interpretation

In the articles, unless the context requires otherwise

“address” has the meaning given in section 1148 of the Companies Act 2006,
“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings in a junsdiction other than
England and Wales or Northemn Ireland which have an effect similar to that of bankruptcy,

“chairman” has the meaning given n article 13,
“chairman of the meeting” has the meaning given in article 30,

“Companies Acts” means the Companies Acts (as defined in section 2 of the Companies
Act 2006), in so far as they apply to the company,

“director” means a director of the company, and includes any person occupying the
positon of director, by whatever name called,

“document’ includes, unless otherwise specified, any document sent or supplied in
electronic form,

“electronic form” has the meaning given in section 1168 of the Companies Act 20086,
“electronic means” has the meaning given in section 1168 of the Companies Act 2006,
“eligible director’ has the meaning given in article 9,

“hard copy form™ has the meaning given in section 1168 of the Companies Act 2006,
“instrument” means a document in hard copy form,

“member” has the meaning given in section 112 of the Companies Act 20086,

“ordinary resolution” has the meaning given in section 282 of the Companies Act 2006,
“participate” In relation to a directors’ meeting, has the meaning given in article 11,
“proxy notice” has the meaning given in article 36,

“relevant officer” means any person who Is or was at any tme a director, secretary or
other officer (except an auditor) of the company or any undertaking in the same group as
the company,

“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, and
“‘writing” means the representation or reproduction of words, symbols or other

information 1n a wvisible form by any method or combination of methods, whether sent or
supplied in electronic form or otherwise
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12

13

14

156

21

22

23

24

31

The relevant model articles (within the meaning of section 20 of the Companies Act 2006)
are excluded

Unless the context otherwise requires, other words or expressions contained in the
articles bear the same meaning as in the Compantes Act 2006 as in force on the date
when the articles become binding on the company

Except where the contrary 1s stated or the context otherwise requires, any reference In
the articles to a statute or statutory provision includes any order, regulation, instrument or
other subordinate legislation made under it for the time being in force, and any reference
to a statute, statutory provision, order, regulation, instrument or other subordinate
legislation includes any amendment, extension, consolidation, re-enactment or
replacement of it for the tme being in force

Words importing the singular number only include the plural and vice versa Words
importing the masculine gender include the feminine and neuter gender Words importing
persons Include corporations

Objects

The Academy Trust's object (“the Object”) i1s specifically restricted to the following to
advance for the public benefit education in the United Kingdom, in particular but without
prejudice to the generality of the foregoing by establishing, maintaiming, carrying on,
managing and developing a school offenng a broad and balanced curnculum (“the
Academy”)

The income and property of the Academy Trust shall be applied solely towards the
promotion of the Object.

Every member of the Academy Trust undertakes to contnbute such amount as may be
required (not exceeding £10) to the Academy Trust's assets If it should be wound up
while he or she 1s a member or within one year after he or she ceases to be a member,
for payment of the Academy Trust’s debts and liabiliies before he or she ceases to be a
member, and of the costs, charges and expenses of winding up, and for the adjustment of
the nghts of the contnbutones among themselves

If the Academy Trust 1s wound up or dissolved and after all its debts and liabilities
(including any under sectton 483 of the Education Act 1996) have been satisfied there
remains any property it shall not be paid to or distnbuted among the members of the
Academy Trust, but shall be given or transferred to some other chanty or chanties having
objects similar to the Object, chosen by the members of the Academy Trust at or before
the time of dissolution and if that cannot be done then to some other chantable object

Liability of members
The hability of each member 1s hmited to £1, being the amount that each member
undertakes to contnbute to the assets of the company in the event of its being wound up

while he 1s a member or within one year after he ceases to be a member, for

311 payment of the company’s debts and liabilittes contracted before he ceases to be
a member,

312 payment of the costs, charges and expenses of winding up, and

313 adjustment of the rights of the contnbutones among themselves
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62

71

72

73

81

PART 2
DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES
Directors’ general authority

Subject to the articles, the directors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the company

Power to change the company’s nhame

The directors may from time to time change the name of the company to any name
considered by the directors to be advantageous, expedient or otherwise desirable

Members’ reserve power

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

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

Directors may delegate

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

711 to such person or committee,

712 by such means (including by power of attorney},

713 tosuch an extent,

714 nrelation to such matters or termtones, and

715 on such terms and conditions

as they think fit. The power to delegate shall be effective in relation to the powers,
authonties and discretions of the directors generally and shall not be imited by the fact
that in certain of the articles, but not in others, express reference 1s made to particular
powers, authonties or discretions being exercised by the directors or by a committee

authonsed by the directors

If the directors so specify, any such delegation may authonse further delegation of the
directors’ powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions.

Committees
Committees to which the directors delegate any of theirr powers must follow procedures

which are based as far as they are applicable on those provisions of the articles which
govern the taking of decisions by directors
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82 A member of a committee need not be a director

83 The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the articles If they are not consistent with them

DECISION-MAKING BY DIRECTORS
9 Directors to take decisions collectively
91 The general rule about decision-making by directors i1s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken in accordance with
article 9
92 If
921 the company only has one director, and

922 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’ decision-making

10 Unanimous decisions

101 A decision of the directors 1s 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

102 Such a decision may take the form of a resolution in wniting signed by each eligible
director (whether or not each signs the same document) or to which each eligible director
has otherwise indicated agreement in writing

103 References in the articles 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
(but excluding any director whose vote 1s not to be counted in respect of that particular
matter)

104 A decision may not be taken in accordance with this article if the eligible directors would
not have formed a quorum at such a meeting

11 Calling a directors’ meeting

111 Any director may call a directors’ meeting by giving notice of the meeting to the directors
or by authonsing the company secretary (if any) to give such notice

112 Notice of any directors’ meeting must indicate
11 2 1 s proposed date and time,
11 2 2 where it1s to take place, and
11 2 3 if it 1s anticipated that directors participating in the meeting will not be In the same

place, how 1t 1s proposed that they should communicate with each other dunng
the meeting
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113

114

12
121

122

123

13
131

13.2

133

14
141
142

143

Notice of a directors’ meeting need not be in wnting and must be given to each director
provided that, if a director 1s absent (whether habitually or temporanly) from the United
Kingdom, the company has an address for sending or receiving documents or information
by electronic means to or from that director outside the United Kingdom

Notice of a directors’ meeting need not be given to directors who waive their entittement
to notice of that meeting, by giving notice to that effect to the company not more than
seven days after the date on which the meeting 1s held Where such notice I1s given after
the meeting has been held, that does not affect the validity of the meeting, or of any
business conducted at it

Participation in directors’ meetings

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

12 1 1 the meeting has been called and takes place in accordance with the articles, and

12 1 2 they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it i1s relevant
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 i1s to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum I1s participating, no proposal I1s 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 it is two provided that

13 2 1 f and so long as there 1s only one director the quorum shall be one, and
1322 for the purposes of any meeting held pursuant to article 16 to authonse a
director's conflict, if there 15 only one director besides the director concerned and

directors with a similar interest, the quorum shall be one

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

13 31 to appoint further directors, or

13 3 2 to call a general meeting s¢ as to enable the members to appoint further directors
Chairing of directors’ meetings

The directors may appont a director to chair their meetings

The person so appointed for the time being 1s known as the chairman.

The directors may terminate the chairman’s appointment at any time
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15

151

152

16

17
171

172

If no director has been appointed chairman, or the chairman i1s unwilling to chair the
meeting or is not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it

Casting vote

if the numbers of votes for and against a proposal are equal, the chairman or other
director chainng the meeting has a casting vote

But this does not apply If, In accordance with the articles, the chairman or other director 1s
not to be counted as participating in the decision-making process for quorum or voting
purpases

Directors’ interests

Except to the extent that article 16 applies or the terms of any authenty given under that
article otherwise provide, and without prejudice to such disclosure as 1s required under
the Companies Act 2006, a director may be a party to, or otherwise interested n, any
transaction or arrangement with the company and shall be entitied to participate in the
deciston-making process for quorum and voting purposes on any resolution concerning a
matter in which he has, directly or indirectly, an interest or duty that conflicts or may
conflict with the interests of the company

Directors’ conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed
to the directors the nature and extent of any matenal interest of his, a director may,
notwithstanding his office or that, without the authonsation conferred by this article 16 1,
he would or might be Iin breach of his duty under the Companies Act 2006 to avold
conflicts of interest, be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any undertaking in the same
group as the company, or promoted by the company or by any undertaking in the same
group as the company, or in which the company or any undertaking in the same group as
the company is otherwise interested

No director shall

17 21 by reason of his office, be accountable to the company for any benefit which he
denves from any office or employment, or from any transaction or arrangement, or
from any interest in any undertaking, that 1s authorised under article 16 1 (and no
such benefit shall constitute a breach of the duty under the Companies Act 2006
not to accept benefits from third parties, and no such transaction or arrangement
shall be hable to be avoided on the ground of any such interest or benefit),

17 22 be in breach of his duties as a director by reason only of his excluding himself
from the receipt of information, or from participation In decision-making or
discusston (whether at meehngs of the directors or otherwise), that will or may
relate to any office, employment, transaction, arrangement or interest that 1s
authonsed under article 16 1, or

17 2 3 be required to disclose to the company, or use In relation to the company’s affairs,
any confidential information obtained by him in connection with any office,
employment, transaction, arrangement or interest that 1s authonsed under article
16 1 1f his doing so would result In a breach of a duty or an obligation of
confidence owed by him n that connection
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173

174

A general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or arrangement
in which a specified person or class of persons 1s interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the nature and
extent so specified, and an interest of which a director has no knowledge and of which it
IS unreasonable to expect hm to have knowledge shall not be treated as an interest of
his

The directors may, If the quorum and voting requirements set out below are satisfied,
authonse any matter that would otherwise involve a director breaching his duty under the
Companies Act 2006 to avoid conflicts of interest, and any director (including the director
concemed) may propose that the director concermned be authonsed in relation to any
matter the subject of such a conflict provided that

17 41 such proposal and any authonty given by the directors shall be effected in the
same way that any other matter may be proposed to and resoived upon by the
directors under the provisions of the articles, except that the director concemed
and any other director with a similar interest

(a) shall not be counted for quorum purposes as participating in the
decision-making process while the conflict 1s under consideration,

(b) may, if the other directors so decide, be excluded from participating m
the decision-making process while the conflict 1s under consideration,
and

(c) shall not vote on any resolution authonsing the conflict except that, if any

such director does vote, the resolution will stll be vahd if it would have
been agreed to If his votes had not been counted, and

17 4 2 where the directors give authonty in relation to such a conflict

(a) they may (whether at the time of giving the authonty or at any time or
times subsequently) impose such terms upon the director concerned and
any other director with a similar interest as they may determine,
including, without imitation, the exclusion of that director and any other
director with a similar interest from the receipt of information, or
participation 1n any decision-making or discussion {whether at meetings
of the directors or otherwise) related to the conflict;

{b) the director concemed and any other director with a similar interest will
be obliged to conduct himself in accordance with any terms imposed
from time to time by the directors In relation to the conflict but will not be
in breach of his duties as a director by reason of his doing so,

(c) the authonty may provide that, where the director concemed and any
other director with a similar interest obtains information that 1s
confidential to a third party, the director will not be obliged to disclose
that information to the company, or to use the information n relation to
the company’s affairs, where to do so would amount to a breach of that
confidence,

(d) the authonty may also provide that the director concerned or any other

director with a similar interest shall not be accountable to the company
for any benefit that he receives as a result of the conflict,

4777346_1




47773461

176

176

18

19

20

201

202

203

204

{e) the receipt by the director concerned or any other director with a similar
interest of any remuneration or benefit as a result of the conflict shall not
constitute a breach of the duty under the Companies Act 2006 not to
accept benefits from third parties,

{N the terms of the authonty shall be recorded in wnting (but the authonty
shall be effective whether or not the terms are so recorded), and

{9) the directors may withdraw such authonty at any time

Subject to article 16 6, If a question anses 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 chairman, whose ruling in relation to any director other than the
chairman is to be final and conclusive

If any question as to the nght to participate 1n the meeting (or part of the meeting) should
anse in respect of the chairman, the question 1s to be decided by a decision of the
directors at that meeting, for which purpose the chairman i1s 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
The directors must ensure that the company keeps a record, in hard copy form, for at
least 10 years from the date of the decision recorded, of every unanimous or majonty
decision taken by the directors
Directors’ discretion to make further rules
Subject to the articles, the directors may make any rule which they think fit about how
they take decistons, and about how such rules are to be recorded or communicated to
directors

APPOINTMENT OF DIRECTORS

Methods of appointing and removing directors

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

2011 by ordinary resolution, or
20.1 2 by a decision of the directors

If the company has no directors and, by virtue of death or bankruptcy, no member 1s
capable of acting, the transmittee of the last member to have died or to have had a
bankruptcy order made against him has the nght, by notice in wnting, to appoint a person
to be a director

For the purposes of article 19 2, where two or more members die in circumstances
rendenng it uncertain who was the last to die, a younger member 1s deemed to have
survived an older member

The sole member or a majonty of the members may at any time appoint any person to be

a director, whether as an additional director or to fill a vacancy, and may remove from
office any dirrector howsoever appointed and any altemate director  Any such
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21

211

22
221

222

223

224

23

appointment or removal shall be effected by notice in wnting to the company by that
member Any such appointment or removal shall take effect when it 1s delivered to the
registered office of the company or, If it 1s produced at a meeting of the directors, when 1t
Is so produced or, If sent by electronic means to an address generally used by the
company, when it is sent (and article 39 2 shall not apply to it) Any such removal shall be
without prejudice to any claim that a director may have under any contract between him
and the company

Termination of director’s appointment

A person ceases to be a director as soon as

21 11 that person ceases to be a director by virtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,

21 1 2 a bankruptcy order is made against that person,

211 3 a composition Is made with that person’s creditors generally in satisfaction of that
person’s debts,

2114 he becomes, in the opinion of all his co-directors, physically or mentally incapable
of discharging his duties as a director,

21 15 notffication 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms, or

21 16 he s otherwise duly removed from office

Directors’ remuneration

Directors may undertake any services for the company that the directors decide

Directors are entitled to such remuneration as the directors determine

22 21 for therr services to the company as directors, and

22 2 2 for any other service which they undertake for the company

Subject to the articles, a director's remuneration may

22 31 take any form, and

22 3 2 include any arrangements In connection with the payment of a pension, allowance
or gratuity, or any death, sickness or disability benefits, to or in respect of that
director

Unless the directors decide otherwise, directors’ remuneration accrues from day to day

Directors’ expenses

The company may pay any reasonable expenses which the directors (and any altemate
directors or company secretary) properly incur in connection with therr attendance at

23 11 meetings of directors or committees of directors,

10
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24

241

242

25

251

252

253

23 12 general meetings, or
23 1 3 separate meetings of the holders of debentures of the company,

or otherwise in connection with the exercise of theirr powers and the discharge of their
responsibilities In relation to the company.

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Any director may appoint as an alternate any other director, or any other person, to
24 1 1 exercise that director's powers, and
24 1 2 carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate's
appointor

Any appointment or removal of an altermmate must identify the proposed altermate and be
effected by notice in wnting to the company signed by his appointor, or in any other
manner approved by the directors

Rights and responsibilities of alternate directors

An alternate director may act as alternate director to more than one director and has the
same rights in relation to any decision of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

25 2 1 are deemed for all purposes to be directors,

25 2 2 are liable for their own acts and omissions,

252 3 are subject to the same restrictions as their appointors, and

25 2 4 are not deemed to be agents of or for their appomtors

and, in particutar (without hrmitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which
his appointor 1s a member

A person who 1s an altemate director but not a director

2531 may be counted as participating for the purposes of determining whether a
quorum I1s present (but only If that person’s appointor 1s not participating),

25 3 2 may participate in a unanimous decision of the directors (but only If his appointor
1Is an eligible director in relation to that decision, but does not participate), and

25 3 3 shall not be counted as more than one director for the purposes of articles 24 3 1
and 24 32

2534 A director who 1s also an altemate director 1s entitied, in the absence of his
appointor, to a separate vote on behalf of his appointor, In addition to his own vote

"
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254

26

27

27 1

28
281

282
283

on any decision of the directors (provided that his appointor 1s an eligible director
in relation to that decision), but shall not count as more than one directar for the
purposes of determining whether a quorum Is present
An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the altemate's appointor's
remuneration as the appointor may direct by notice in wnting made to the company
Termination of alternate directorship
An alternate director's appointment as an alternate terminates

26 11 when the alternate’s appointor revokes the appointment by notice to the company
in wnting specifying when it is to terminate,

26 1 2 on the occurrence, In relation to the altemmate, of any event which, if it occurred In
relation to the alternate’s appointor, would result in the termination of the
appointor's appointment as a director,

26 1 3 on the death of the alternate’s appointor,

26 1 4 when the alternate’s appointor's appointment as a director terminates, or

26 1 5 when the altemate 1s removed in accordance with the articles

PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER
Applications for membership
No person shall become a member of the company unless

27 11 that person has completed an application for membership in a form approved by
the directors, and

27 1 2 the directors have approved the application
Termination of membership

A member may withdraw from membership of the company by giving seven days’ notice
to the company in wnting

Membership i1s not transferable
A person’'s membership terminates when that person dies or ceases to exist

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

12
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291

292

293

294

295

30

3

311

312

31.3

32
321

322

Attendance and speaking at general meetings

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

A person I1s able to exercise the nght to vote at a general meeting when

2921 that person is able to vote, dunng the meeting, on resolutions put to the vote at
the meeting, and

29 2 2 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 meeting

The directors may make whatever arrangements they consider appropnate to enable
those attending a general meeting to exercise their nghts to speak or vote at it

In determining attendance at a general meeting, it 1Is iImmatenal whether any two or more
members attending it are in the same place as each other

Two or more persons who are not in the same place as each other attend a general
meeting If 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 charman of the meeting I1s to be
transacted at a general meeting if the persons attending it do not constitute a quorum

Chairing general meetings

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

If the directors have not appointed a chairman, or If the chairman 1s unwilling to chair the
meeting or IS not present within ten minutes of the time at which a meeting was due to
start

3121 the directors present, or

31 22 (if no directors are present), the meeting,

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

The person chainng a meeting In 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 permit other persons who are not

3221 members, or

13
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331

332

333

334

335

336

34

3222 otherwise entitled to exercise the nghts of members n relation to general
meetings,

to attend and speak at a general meeting
Adjournment

If the persons attending 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 dunhg a meeting a quorum
ceases to be present, If the meeting was convened by the members, the meeting shall be
dissolved and, in any other case, the chairman of the meeting must adjourn 1t If at the
adjourned meeting the persons attending within half an hour of the time at which the
meeting was due to start do not constitute a quorum, the members present shall
constitute a quorum

The chairman of the meeting may adjoum a general meeting at which a quorum 1s
present if

33 21 the meeting consents to an adjournment, or
3322 it appears to the chairman 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 1s conducted in an orderly manner

The chaiman 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

33 41 either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

33 4 2 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjocurned meeting 1s to take place more than 14 days after it was
adjourned, the company must give at least seven clear days' notice of it (that 1s, excluding
the day of the adjourned meeting and the day on which the notice 1s given)

3351 to the same persons to whom notice of the company's general meetings 1s
required to be given, and

33 52 containing the same information which such notice 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 poli 1s duly demanded in accordance with the articles
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36
36 1

36 2

36 3

36 4

37

371

Errors and disputes

No objection may be raised to the qualification 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 vald

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

Poll votes
A poll on a resolution may be demanded
36 1 1 1n advance of the general meeting where it 1s to be put to the vote, or

3612 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 on a resolution may be demanded by
36 21 the chairman of the meeting,
36 2 2 the directors,

36 2 3 any qualifying person (as defined in secton 318 of the Companies Act 2006)
present and entitled to vote on the resolution

A demand for a poll may be withdrawn if
36 3 1 the poll has not yet been taken, and
36 3 2 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made

Polls must be taken immedately and in such manner as the chairman of the meeting
directs

Content of proxy notices
Proxies may only validly be appecinted by a notice in wrniting (a “proxy notice™) which
37 1 1 states the name and address of the member appointing the proxy,

37 12 \dentifies the person appointed to be that member's proxy and the general
meeting in relation to which that person 1s appointed,

37 1 3 1s signed by or on behalf of the member appointing the proxy, or is authenticated
in such manner as the directors may determine, and

37 1 4 s delivered to the company in accordance with the articles not less than 48 hours
before the time appointed for holding the general meeting in relation to which the
proxy is appointed and in accordance with any instructions contained in the notice
of the general meeting to which they relate (but notwithstanding this an
appointment of a proxy may be accepted by the directors at any time pror to the
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373

374
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38

381

382

383

384

meeting at which the person named in the appointment proposes to vote (or,
where a poll 1s demanded at the meeting, but not taken forthwith, at any time pror
to the taking of the poll))

The company may require proxy notices tc be delivered in 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, but the company shall not be
obliged to ascertain that any proxy has complied with those or any other instructions
given by the appointor and no decision on any resclution shall be vitrated by reason only
that any proxy has not done so

On a vote on a resolution on a show of hands at a meeting, every proxy present who has
been duly appointed by one or more members entitled to vote on the resolution has one
vote, except that if the proxy has been duly appointed by more than one member entitied
to vote on the resolution and

37 4 1 has been instructed by one or more of those members to vote for the resolution
and by one or more other of those members to vote aganst it, or

37 4 2 has been instructed to vote the same way (either for or against) on the resolution
by all of those members except those who have given the proxy discretion as to
how to vote on the resolution

the proxy 1s entitled to one vote for and one vote against the resolution
Unless a proxy notice indicates otherwise, it must be treated as

37 51 allowing the person appointed under it as a proxy discretton as to how to vote on
any ancillary or procedural resoiutions put to the meeting, and

37 52 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

A person who 15 entiled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so enttled in respect of that meeting or any adjournment of
it, even though a valid proxy notice has been delivered to the company by or on behalf of
that person

An appointment under a proxy notice may be revoked by delivenng to the company a
notice 1n writing given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appointment only takes effect if it 1s delivered before the start of
the meeting or adjourned meeting to which it relates

If a proxy notice 1s not executed by the person appointng the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed it to
execute it on the appointor's behalf
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Amendments to resolutions

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

391 1 notice of the proposed amendment Is 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 time as the chairman of
the meeting may determine), and

3912 the proposed amendment does nat, in the reasonable opinion of the chairman of
the meeting, matenally alter the scope of the resolution.

A speacial resolution to be proposed at a general meeting may be amended by ordinary
resolution If

3921 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution Is to be proposed, and

39 2 2 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 invalidate the vote on that
resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or supplied by or to the company under the articles
may be sent or supplled in any way in which the Companies Act 2006 prowvides for
documents or information which are authonsed or required by any provision of that Act to
be sent or supphed by or to the company

Except insofar as the Compamies Acts require otherwise, the company shall not be
obliged to accept any notice, document or other information sent or supplied to the
company in electromic form unless 1t satisfies such stipulations, conditions or restnctions
(including, without imitation, for the purpose of authentication) as the directors think fit,
and the company shall be entitled to require any such notice, document or information to
be sent or supplied in hard copy form instead

In the case of a member that 1s a corporation, for all purposes, including the execution of
any appointment of proxy, resolution in wrting, notice or other document (including
anything sent or supplied in electronic form) executed or approved pursuant to any
provision of the articles, execution by any director or the secretary of that corporation or
any other person who appears to any officer of the company (acting reasonably and in
good faith} to have been duly authonsed to execute shall be deemed to be and shall be
accepted as execution by that corporation

A member whose registered address 1s not within the United Kingdom and who notifies
the company of an address within the United Kingdom at which notices, documents or
other information may be served on or delivered to him shall be entitled to have such
things served on or delivered to him at that address (in the manner referred to above), but
otherwise no such member shall be entitled to receive any notice, document or other
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information from the company If the address 1s that member's address for sending or
receiving documents or information by electromic means the directors may at any time
without prior notice {and whether or not the company has previously sent or supplied any
documents or information in electronic form to that address) refuse to send or supply any
documents or information to that address

Subject to the articles, any notice or document to be sent or suppled to a director In
connection with the taking of decisions by directors may also be sent or supphed by the
means by which that director has asked to be sent or supphed with such notices or
documents for the time being

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
being sent, and for the specified time to be less than 48 hours

When information deemed to have been received by the company

Any document or information sent or supplied by the company shall be deemed to have
been received by the intended recipient

41 11 where the document or information 1s properly addressed and sent by first class
post or other delivery service to an address in the United Kingdom, on the day
(whether or not 1t 1s a working day) following the day (whether or not it 15 a
working day) on which it was put In the post or given to the delivery agent and, in
proving that it was duly sent, it shall be sufficient to prove that the document or
information was properly addressed, prepaid and put in the post or duly given to
the delivery agent,

41 1 2 where (without prejudice to article 39 4) the document or information 1s properly
addressed and sent by post or other delivery service to an address outside the
United Kingdom, five working days after it was put in the post or given to the
delivery agent and, in proving that it was duly sent, it shall be sufficent to prove
that the document or information was properly addressed, prepaid and put in the
post or duly given to the delivery agent,

41 1 3 where the document or informatien 1s not sent by post or other delivery service
but delivered personally or left at the intended recipient's address, on the day
(whether or not a working day) and time that it was sent;

41 1 4 where the document or information s properly addressed and sent or supphed by
electronic means, on the day (whether or not a working day) and time that it was
sent and proof that it was sent in accordance with guidance issued by the Institute
of Chartered Secretanes and Administrators shall be conclusive evidence that it
was sent,

41 15 where the document or information 1s sent or supplied by means of a website,
when the matenal was first made available on the website or (if later) when the
intended recipient received (or 15 deemed to have recewved) notice of the fact that
the matenal was available on the website

Company seals

Any common seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal 1s to be
used
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Unless otherwise decided by the directors, if the company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authonsed
person In the presence of a witness who attests the signature

For the purposes of this article, an authonsed person Is
42 4 1 any director of the company,
42 4 2 the company secretary (if any), or

42 4 3 any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s applied

Na right to inspect accounts and other records

Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person 15 entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a member

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 subsidianes (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 substdiary

Secretary

Subject to the Companies Act 2006, the directors may appoint a company secretary (or
two or more persons as joint secretary) for such term, at such remuneration and upon
such condittons as the directors may think fit, and any company secretary (or joint
secretary) so appointed may be removed by the directors The directors may also from
time to time appoint on such terms as they think fit, and remove, one or more assistant or
deputy secretanes

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 45 2 (but without prejudice to any indemnity which a relevant officer 1s
otherwise entitled)

46 11 a relevant officer may be indemnified out of the company’s assets to whatever
extent the directors may determine against

{a) any habiity incurred by that officer in connection with any negligence,
default, breach of duty or breach of trust in relaton to the company or
any undertaking in the same group as the company,

{b) any liabiity incurred by that officer in connection with the activities of the
company or a group undertaking In its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the
Companies Act 2006),

(c) any other hability incurred by that officer as an officer of the company or
any undertaking in the same group as the company, and
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471
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46 1 2 the company may, to whatever extent the directors may determine, provide funds
to meet expenditure incurred or to be incurred by a relevant officer in defending
any cnminal or civil proceedings in connection with any alleged negligence,
default, breach of duty or breach of trust by him in relation to the company or any
undertaking in the same group as the company, or any investgation, or action
proposed to be taken, by a regulatory authonty in that connection, or for the
purposes of an application for relief, or in order to enable the relevant officer to
avold incurning such expenditure

This article does not authonse any indemnity that would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law

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 “relevant loss” means any loss or liabihity which has been or may be
incurred by a relevant officer in connection with that officer's duties or powers in relation
to the company, any undertaking in the same group as the company or any pension fund
or employees’ share scheme of the company or any undertaking in the same group as the
company
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