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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

. Company Number 9487106

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

SLOUGH CHILDREN’S SERVICES TRUST LIMITED

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

Given at Companies House on 12th March 2015
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In accordance with -~
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womt INOT oo 2oltes)| g Losetom

Compamnes Act 2006 1
Applicatlon;to@g@pﬁE pany—i&

A fee i1s payable with this form.
Please see 'How lo pay' on the last page

< What this form 1s for ¥ What this for n, please
You may use this form to register a You cannot us rat
private or public company a hmited habil se gov uk
this, please us
12/03/2015 #278
COMPANIES HOUSE
Part 1 Company details
Company name > Filling in this form
Please complete in typescript or in
To check If a company name Is available use our WebCHeck service and select bald black capitals
the 'Company Name Availability Search’ option Allfelds are mandatory unless
www.companieshouse.gov.uk/info speciied or ndicated by

© Duplicate names

Duplicate names are not permitted

Alist of registered names can

be found on our website There
name in full @ are various rules that may affect
your choice of name More

aease [ [g 7T Tolg T et

www companieshouse gov uk

l Please show the proposed company name below

Proposed company |Slough Children's Services Trust Limited

m Company name restrictions ©

Please tick the box only If the proposed company name contains sensitive © Company name restrictions
or restncted words or expressions that require you to seek comments of a Alist of sensilive o restricted

h
government department or other specified body Lv:r:g:ni';p:)?ﬁ;i';sdtma;l:fq”'re

[ ] Iconfirm that the proposed company name contains sensitive or restncted gudance booklet GP1 at
words or expressions and that approval, where appropriate, has been vww commpanieshouse gov uk
sought of a government department or other specified body and | attach a
copy of their response

m Exemption from name ending with ‘Limited' or 'Cytyngedig' ©
Please tick the box if you wish 1o apply for exemption from the requirement to © Name ending exemption
have the name ending with 'Limited’, 'Cytyngedig’ or permitted alternative Only private companies that are
limited by guarantee and meet other
L] Iconfirm that the above proposed company meets the conditions for specific requirements are eligible
exemption from the requirement to have a name ending with "Limited’, 1o apply for this For more details,
‘Cyfyngedig' or permitted alternative please go to our website
www companieshouse gov uk
Company type ©
Please tick the box that describes the proposed company type and members' © Company type .
habifity {only one box must be ticked) H you are unsure of your company's
type, please go to our website
(] Pubhc himited by shares www companteshouse gov uk
[0 Pnvate imited by shares
[x] Prvate imited by guarantee
[J Pnvate unlimited with share capital
[] Prvate unlimited without share capital
CHFPO25
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INO1

Application to register a company

s

Situation of registered office ©@

Please tick the appropnate box below that descnbes the situation of the =~
proposed registered office {onfy one box must be ticked)

(x] England and Wales
] Wwales

(] Scotland

(] Northem Ireland

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

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

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Nerthern
Ireland respectively

m Registered office address &

'Pilease give the registered office address of your company

Building name/number@e

Street Eas s Wharf
|
Post town !;1 stol
County/Region ﬁ
oswoss 5[5 2 (012 [x]

© Registered office address
You must ensure that the address
shown in this section 1§ consistent
with the situation indicated In
section AS

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

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

Articles of association ©

|P7Iease choose one option only and tick ane box only

© For detalls of which company type
can adopt which model arficles,

Option 1 | wish to adopt one of the following model articles in its entirety Please tick please go o our website
only one box www companieshouse gov uk
(] Pnvate miled by shares
(] Pnvate imited by guarantee
] Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one box
] Pnvate imited by shares
[l Pnvate imted by guarantee
[C]  Public company
Option 3 [x] 1wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles ©
Please tick the box below if the company's articles are restncted O Restricted company articles
Restricted company articles are
[:l those containing provision for
entrenchment For more detals,
please go o our website
www companieshouse gov uk

CHFPO25
05/12 Version 5 0




INO1

Application to register a company

Part 2

Secretary

Proposed officers

For private companies the appaointment of a secretary 15 optienal, however, if you do decide to appaint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who1s an indvidual Public companies must appoint at least
two directors, one of which must be an individual

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1, Fora
director whe is an individual, go to Section D1; For a corporate director, go to Section E1

B

Secretary appointments ©

Please use this section to list all the secretary appointments taken on formation © Corporate appointments

For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete

Tite * section C1-C5 instead of
section B
Full forename(s) Additional appointments

Surname

than one secretary, please use

Former name(s) @

the 'Secretary appointments'
continuation page

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

| If you wish to appoint more

Secretary's service address ©

This 1s the address that will appear

have to be your usual residential i

Registered Office’ if your service

proposed company’s register

Buiiding namelnumber’ © Service address
Street ’ on the public record This does not |
’ address
Please state ‘The Company's
Post town i pany
address will be recorded In the
County/Region ’
of secretanes as the company's
Postcode registered office
Country

l If you pravide your residential
address here it will appear on the
public record

Signature O

| I consent 1o act as secretary of the proposed company named in Section Af. © Ssignature
The person named above consents

Signature

Signature to act as secretary of the proposed

y
X x compan

CHFP025
0512 Version 50




INO1

Application to register a company

Corporate secretary

Corporate secretary appointments ©

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

Name of corporate
body/firm

Quaysecc Limited

Building name/number

One

Street

Glass Whari

Post town Bristol

County/Region

poscote v [5 [2 [ [0 [ %[
Country United Kingdom

© Additional appointments
I you wish to appont more than one
corporate secretary, please use the
'Corporate secretary appomtments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secrelary registered within the European Economic Area (EEA)?
% Yes Complete Section C3 only
3 No Complete Sectien C4 only

EEA companies ©

Please give detalls of the register where the company fite 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 registered ©

United Kingdom

Registration number

02287256

|
|
|

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

© Thisis the register mentioned in
Article 3 of the First Company Law
Dwrective (68/151/EEC)

Non-EEA companies

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

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm Is
registered @

Registration number

—_——————

© Non-EEA
Where you have provided details of
the register (iIncluding state) where
the company or firm 15 registered,
you must also provide its number in
that register

Signature ©

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

Signature

x%fé‘” X

£0R AND ON BEHALF OF QUAYSECO UAITED

© Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFP(25
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INO1

Application to register a company

Director
m Director appointments ©
Please use this section fo list all the director appointments taken on formation © Appointments
For a corporate director, complete Sections E1-E5 Private companies must appoin
at least one director who 1s an
Tile * |Ms individual Public companies must

Full forename(s) [Elalne Vercnica

Surname ‘ Simpson

Former name(s) @ |

Country/State of United Kingdom

residence ©

Nationality |Brltlsh

Date of birth H’? WH ’?’K’q’?

Business occupation |Company Director

(if any) O {

appomt at feast two directors one of
which must be an indvidual

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

© Country/State of residence
This 1s In respect of your usual
residential address as stated in
section D4

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

Additiona! appointments

If you wish t¢ appaint more than

one director please use the 'Director
appointments’ conbnuation page

m Director's service address ©

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

Building namelnumber|The Company's registered office

© Service address
This 1s the address thal wili appear
on the public record This does hot
have to be your usual residential

address
Street ‘ Please state "The Company's
Registered Office’ ff your service
| address will be recorded n the
proposed company's register of
Post town ! directars as the company's registered
office
County/Region '
If you provide your residential
Postcode !_ !_ ,— ,7 !— l— ‘7 |7 address here it will appear on the
public record
Country l
m Signature O
| | consent to act as director of the proposed company named it Section A1 O signature
The persor named above consents
Signature Stgnature to act as director of the proposed
Q \ cormpany
CHFP025

0512 Versien 50




INO1

Application to register a company

Director
m Director appointments ©@
Please use this section to list all the director appointments taken on formation O Appointments
For a corporate director, complete Sections E1-ES Private companies must appoint
at least one director who 15 an
Title* individual Public companies must

|
Full forename{s) ’
Surname ‘

Former name(s)®

Country/State of
residence ©

Nationality

|
Date of birth "’_"’7 F—F lv—’v_’v_’r_

Business occupation

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

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

© Country/State of residence
This 15 tn respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a bustness occupation,

(fany)® please enter here If you do not,
please leave blank
Additional appointments
If you wish to appomt more than
one director, please use the ‘Director
appointments’ centinuation page
Director's service address @

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

Building name/number

©Service address
This 15 the address that will appear
on the public record This does not
have to be your usval restdential
address

Street ‘
Please state ‘The Company's
’ Registered Office’ if your service
address will be recorded in the
Post town | proposed company's register of
directars as the company’s registered
County/Reglon | office PanyS 169
Postcode | I ' If you provide your residential
address here 1t will appear on the
Country l public record
Signature ©
| consent to act as director of the proposed company named in Section A1 O Signature
The person named above consents
Signature Signature 1o act as director of the proposed

X X

campany

CHFPOOO
05/12 Version 50
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Application to register a company

Corporate director

Corporate director appointments @

Please use this section to list all the corporate directors taken on formation

Name of corporate |

body or firm

Building hame/number

|
|
Street |
|
Paost town |

County/Region

Pastcade

Country

|
FT[_W_F_FF_

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principa! address
This 15 the address that will appear
on the pubhic record This address
must be a physicaf locatron for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give detalls of the register where the company file is kept {induding the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © |

Registration number |

QA
A full list of countnes of the EEA can
be found m our guidance
www companteshouse gov uk

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

Non-EEA companies

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

Legal form of the

corporate body
or firm

Governing law

the company/firm 15
registered @

|
|
|
If applicable, where I
|
|

If applicable, the
registration number

ONon-EEA
Where you have provided details of
the register (including state} where
the company or firm 1s reqistered,
you must also provide its number in
that register

Signature ©

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

Signature

Signature

X X

O Signature
The person named above consents
10 act as corporate director of the
propased company

CHFPOOG
05/12 Version 50




INO1

Application to register a company

Part 3 Statement of capital

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

m Share capital in pound sterling (£)

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

Class of shares Number of shares &

(E g Ordinary/Preference etc )

Amount paid up on
each share @

Amount (f any) unpaid
on each share @

Aggregate norminal value ©

| | | E
| | | E
| | | E
| | | | E
‘ Totals | | £
Share capital in other currencies
Please complete the table below to show any dlass of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares & Aggregate nominal vatue ©
{E g Ordinary/Preference etc ) each share @ on each share @
Totals
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares & Aggregate nominal value o
(E g Ordinary/Preference etc ) each share ® on each share @
Totals
Totals
Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value
1ssued share capital Please list total aggregate values In
different currencies separately For
Total number of shares example £100 + €100 + 310 etc
Total aggregate
nominal value ®
© Including both the nominal value and any © Number of shares 1ssued multiplied by Continuation Pages
share premium nominat value of each share Please use a Statement of Capital continuation’

age If necessa
@ Total number of tssued shares in this dass Pag y

CHFPOOO

05/12 Version 5 0




INO1

Application to register a company

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

Piease give the prescrnibed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Prescnbed particulars
L1

© Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only In
certain crcumstances,

b partculars of any nghts, as
respects dvidends, to participate
n a distnbution,

¢ particulars of any nghts, as
respecis capital, to participate in a
distnbution {including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condibons relating
to redermpbion of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
‘Statement of Caprtal {Prescnbed
particulars of nghts aftached

to shares)' continuation page If
necessary

CHFP025
05/12 Version 5 0




INO1

Application to register a company

Class of share

Prescribed particulars
1]

€ Prescnbed particulars of nghts
attached to shares

The particulars are

a parbculars of any voting nghts,
inctuding nghts that anse only in
certain circumstances,

b parbculars of any nghts, as
respects dividends, to participate
In a distnbution,

¢ parbculars of any nghts, as
respects capiial, lo parbeipate n a
distnbution (including on winding
up), and

d  whether the shares are 10 be
redeemed or are lable fo 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 a 'Statement of capital
(Prescnbed particulars of nghts
aftached to shares)' contnuation
page If necessary

CHFP025
05/12 Version 50




INO1

Application to register a company

s

Inthal shareholdings

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

Please complete the details below for each subscriber

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

subscnbers’ usual residential address

Inthial shareholdings
Please list the company's subscrbers
in alphabetical arder

Please use an 'lntial shareholdings’
continuation page If necessary

Subscnber's detarls

Class of share

Number of shares | Cumency

Nominal value of
each share

Amount (if any) | Amount pad
unpaid

Nama

Address

Name

Addrass

Name

Address

Narme

Addrass

Name

Address

CHFPO25
05/12 Version 50




INO1

Application to register a company

Part 4 Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
2 No Goio Part 5 (Statement of compliance)

Subscribers

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

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

Subscnber's details

Forename(s) @ |Ellalr1e Veronica
Surname @ | Simpson
Address @ ‘Burges Salmon LLP, One Glass Wharf
|Brlstol
oot (o [5 [2 [ [0[2[7]
Amount guaranteed 9| £1 00

Subscriber's details

Forename(s) @

|
Sumame @ I
Address & ‘

|
Postoode (rrrrrrr

Amount guarantesd 0‘

Subscnber's details

Forename(s) @

|
Surname © ‘
|

Address ©
|

Postoode rrrtrf e

Amount guaranteed 0|

© Name
Please use capital letters

© 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 currency 1s permitted

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

CHFP025
05/12 Version 50




INO1

Application to register a company

Subscriber's details © Name
Please use capial letters

Forename(s) @ © Address

The addresses in this section will
appear on the public record They do
Address © nol have to be the subscnbers' usual
residential address

Surname @

€ Amount guaranteed

Postcode [ l_- l— |—— I_ [_ I—— r Any vald currency Is permitted

Continuation pages
Amaunt guaranteed © Please use a ‘Subscnbers’

continuation page If necessary

Subscriber's details

Forename(s) @

Sumame @
Address ©

Posicads BEEEEEEEE

Amount guaranteed ©

Subscnber's detalls

Forename(s) €@

Surname @
Address ©

Posicod HEEENEEE

Amount guaranteed ©

Subscriber's details

Forename(s) @

Sumame @
Address ©

Posicode HEEEEEREE

Amount guaranteed ©

Subscnber's details

Forename(s) €

Surname @
Address ©

|
Posioode HEREREEN

Amount guaranteed ©

CHFP025
05/12 Version 50




INO1

Application to register a company

Part 5

Statement of compliance

rThls section must be compleled by all companies

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

+ No Goto Section H1 (Statement of compliance dekvered by the
subscribers)
2 Yes Goio Sectron H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

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

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

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscnber's signature

[_Slgnature

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscriber's signature

Signature

Subscnber’s signature

Signature

X SRV St X

X X
X X
X X
X X
X X
X X

X X

© Statement of comphance
delvered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of comphance

CHFPO25
D512 Varsion 50




INO1

Application to register a company

Subscniber's signature | Signature Continuation pages
Please use a ‘Stalement of
X x compliance delivered by the

subscribers' continuation page if
mare subscribers need to sign

Subscriber's signature | Signature

X X

Subscriber's signature | Signature

X X

Subscniber's signature | Signature

X X

m Statement of compliance delivered by an agent

Please complete this section if this application 15 delivered by an agent for
the subscnbers to the memorandum of association

Agent's name |

Building name/number'

Street ’
|
Post town |
County/Region [
Postoode rrrrrrr
Country |
I confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Signature

X X

CHFP025
05/12 Version 5 0




INO1

Application to register a company

B Presenter information

n Important information

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

| Comcirame SDO2 /39092 8

| Lompany name

|f’mcms One Glass Whart

|
|

Burges Salmon

Postown Bryi1stol

County/Region

[ e lsfal Tolzfx]_

Country

] DX 7829 Bristol

Telephone (3117 939 2000

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address

shown below

[L] Atthe registered office address (Given in Section A6)
[ ] Atthe 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

(] You have checked that the proposed company name 15
avallable as well as the varnious rules that may affect
your choice of name More infermation can be found

In guidance on our website

If the name of the company 15 the same as one
already on the register as permitted by The Coempany
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location

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

full service address), DX or LP (Legal Past n Scotland)
number

(] The document has been signed, where indicated

[] Al relevant attachments have been included

(] You have enclosed the Memorandum of Association

[ ] You have enclosed the correct fee

O

0
0

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

E How to pay

A fee i1s payable on this form.

Make cheques or postal orders payable to
'Companies House' For information on fees, go
to www companieshouse gov uk

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 appropriate address below:

For companies registered in England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland’

The Registrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR 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

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
torms page on the website at
www.companieshouse.gov.uk

CHFPQ25
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THE COMPANIES ACT 2008
COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL
MEMORANDUM OF ASSOCIATION OF
SLOUGH CHILDREN'S SERVICES TRUST LIMITED

The 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 subscriber Authentication by subscriber

L
Elaine Simpson L&'&N\L\ U W

Dated || WMovck 2018

390928




Company Number:

The Companies Act 2006

Private company limited by guarantee

Articles of Association of

SLOUGH CHILDREN'S SERVICES
TRUST LIMITED

Ref 39092 8

Burges Salmon LLP

www burges-salmon com
Tel +44 (0)117 939 2000
Fax +44 (0)117 802 4400
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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION OF SLOUGH CHILDREN'S SERVICES TRUST LIMITED
INTERPRETATION
In these articles, unless the context requires otherwise

"articles” means the company's articles of association,

"bankruptey” inciudes indwviduai insolvency proceedings in a junsdiction other than
Engiand and Wales or Northern ireland which have an effect similar to that of

bankruptcy,
"chairman”" means the chairman of the board of directors,

"director” means a director of the company,

"document” includes, unless otherwise specified, any document sent or supphed in

electronic form,

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

"general meeting" means a meeting of the members of the company including any

meeting designated as an annual general meeting,
‘member” means a member of the company,

"objects" are the objects of the company as set out in article 2, and

"writing" means the representation or reproduction of words, symbols or other

information in a visible form by any method or combination of methods, whether sent or

supplied n electronic form or otherwise

Unless the context otherwise requires, words or expressions contained in these articles

bear the same meaning as in the Companies Act 2006 as in force on the date when

these articles become binding on the company

The relevant model articles (as defined in section 20 of the Companies Act 2006) are

excluded from applying to the company
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OBJECTS AND POWERS

The objects for which the company 1s established are to provide social care and youth

offending services to children, young people and therr families for the advancement of

the community in Slough including (without prejudice to the generality of the foregoing)

(a)

(b)

{c)

(e)

(f)

Q)

(h)

the provision of high quahty social care, tamily support and yeouth offending
services to children and young people in Slough, including In relation to
children's safequarding, children in care, children leaving care and adoption and
fostering services,

securing improvements in the quality and effectiveness of children’s and young

people's social care, family support and youth offending services in Slough,

the advancement and promotion of the social care, family support and youth
offending services available to children and young people in Slough,

working with other agencies to identify the individual social care needs of
children and young people in Slough and to establish sutable arrangements to
prepare for and meet such needs,

to meet the identified needs of children, young people and ther famihes by
appropnate contribution to multi-agency early intervention support that avoids

the need for more intensive social care support,

to ensure that effective care planning i1s in place which protects children from
harm, reduces the need for children to be in care unless absolutely necessary,
and supports those in care,

to put In place arrangements based on best practice and innovative response to
need to work in partnership with all agencies involved with children, young
people and families to encourage and support children and young persons
within Slough to achieve positive outcomes, and

to establish, promote and encourage the development of collaborative working
arrangements between individuals and organisations in the field of information,
advice, guidance and support to deliver high standards of social care, family
support and youth offending services to children and young persens in Slough

The company shall have power to do anything within the law that may promote or may

help to promote the objects or any of them In particular (but without hmitation) the

company has the following powers -




(a)

(b)

(c)

(d)

(e)

(f)

(@

(h)

(n

)

(k)
v

(m)

(m

to buy, hire, take on lease or in exchange or otherwise acquire property and
assets of any kind,

to acquire the whole or any part of the business or assets of any person, firm,
or company carrying on any activity in support of the objects and to give any
form of consideration in return for the business or assets,

to sell, lease, license or otherwise dispose of the whole or any part of the
assets or property of the company, either together or in portions, and to accept
any form of consideration in return,

to borrow money, issue loan stock or raise money on such terms and on such
security over Its property and assets as the company thinks fit,

to give guarantees and indemnities on any terms,

to execute, make, draw, accept, endorse, acduire, dispose of, discount,
negotiate, 1ssue or otherwise deal with cheques, promissory notes, debentures,
drafts, bills of exchange, warrants and other instruments (whether negotiable or
transferable or not),

to charge subscrption or membership fees to members whether on a one-off or
regular basts,

to accept any donation or gift of money, property or other assets In support of
the objects,

to subscribe for, purchase or otherwise acquire, take, hold or seil any shares or
stack, bonds, debentures or debenture stock, or other securites or obligations

of any person,

to invest and deal with any of the moneys of the company in such manner, with
or without security and on such terms as the company may think fit,

to make grants, donations or loans of money,
to enter into contracts to provide services to or on behalf of others,

to support and subscribe to, or guarantee money for, any charitable or

benevolent objects or for any public, general or useful object,

to establish branches or subsidiaries, and to promote any other company or
persen which (in the opinion of the directors) 1s likely to assist or benefit the
company and to subscribe for or otherwise acquire all or any part of the shares

or secunties of any such company,




(0)

(3)]

(@

(s)

(t)

(u)

to amalgamate, merge with or support any other company or undertaking
whose objects are or include objects similar to those of the company or which
may (in the opinion of the directors) advantageously be combined with the
objects, or which 15 possessed of property, assets or nghts suitable for any of
the purposes of the company and on any terms whatsoever,

to employ or engage such paid or unpaid employees, agents or advisers as are
necessary for carrying out the work of the company,

to make all reasonable and necessary provision for the payment of pensions
and superannuation to employees and dependants,

to insure the property of the company against any foreseeable risk and to take
out insurance policies to protect the company when required,

to provide indemnity insurance for the benefit of any persons who are or were
at any time directors or officers of the company or any other company which i1s
a subsidiary or subsidiary undertaking of the company or who are or were at
any tme trustees of any pension fund in which any employee of the company or
of any other such company or subsidiary undertaking are or have been
interested,

to act as agent or broker or trustee for any person, firm or company, and to

undertake and perform any form of contract,

to pay out of the company's funds the costs incurred in forming the company

APPLICATION OF INCOME AND PROPERTY

The income and property of the company must be applied solely towards the promotion

of the objects No part of the income or capital may be paid or transferred, directly or

indirectly, to the members of the company, whether by way of dividend or bonus or In

any other way that amounts to a distribution of profit or surplus This does not prevent

the payment of

(@)

(b)

(c)

(d)

reasonable and proper remuneration and benefits to any officer, employee, or
member of the company in return for any services or goods provided to the

company,

discounts provided to members 1n respect of ther purchase of goods or

services provided by the company,
grants, donations or loans to members of the company,

a reasonable rate of interest on money lent to the company by members,
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(e) reasonable rent for property let to the company by members,

f reascnable expenses to any officer, employee or member of the company, or
(Q) any indemnity and insurance referred to in article 30

LIABILITY OF MEMBERS

The hability of each member 1s imited to £1, being the amount that each member
undertakes to contribute to the assets of the company in the event of it being wound up
while he or she 1s a member or within cne year after he or she ceases to be a member,
for

(a) payment of the company's debts and labilities contracted belore he or she
ceases to be a member,

(b) payment of the costs, charges and expenses of winding up, and

(c) adjustment of the rights of the contributories among themselves

MEMBERS - ELIGIBILITY FOR MEMBERSHIP

The subscriber to the memorandum of association is the first member of the company
No persen shall become a member of the company unless

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

(b) the directors have approved the application

The directors shall have absolute discretion to approve or refuse an application for
membership

if the directors determine to refuse the application they shall inform the applicant in

writing of the reasons for the refusal within twenty-one days of the decision
MEMBERS - TERMINATION OF MEMBERSHIP
Membership 1s not transferable and shall be terminated

{a) In the case of an individual, on his or her death, bankruptcy or when the person

makes any arrangement or composition with creditors generally,

(b) in the case of a corporate body or other organisation with independent legal
identty, on completion of a winding up or any other dissolution or where the

entity ceases to exist for whatever reason,
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(c) when the member resigns by written notice to the company, or

() if he or she hotds office as a director and for any reason ceases to be a director
in which case he or she shall be deemed to have resigned as a member with

effect from the date on which he or she ceased to be a director

Without prejudice to article 6 1, a member may be removed from membership by a
resolutton of the directors that it 1s in the best interests of the company that his or her
membership I1s terminated A resolution to remove a member from membership may

only be passed If

(a) the member has been given at least twenty-one days' notice in writing of the
meeting of the directors at which the resolution will be proposed and the
reasons why it 1s to be proposed, and

{D) the member or, at the option of the member, the member's representative (who
need not be a member of the company) has been allowed to make

representations to the meeting
GENERAL MEETINGS

The directors may, but do not have to, call n any year a general meeting to be
designated as an annual general meeting which shall be held for such purposes as may
be set out In the rules of the company or otherwise as the directors think fit

GENERAL MEETINGS - NOTICE
A general meeting shall be called on not less than 14 clear days' notice

A general meeting may be called by shorter notice if it 1s so agreed by a majority in
number of members having a right to attend and vote at the meeting who together hold
not less than 90 per cent of the total voting rights

The notice must specify the date time and place of the meeting and the general nature
of the business to be transacted If the meeting 1s designated as an annual general
meeting, the notice must say so The notice must also contain a statement setting out
the nght of members to appoint a proxy under section 324 of the Companies Act 2006
and article 14

The notice must be given to all the members and to the directors and auditors
GENERAL MEETINGS - QUORUM

No business other than the appointment of the charman of the meeting 1s to be
transacted at a general meeting If the persans attending it do not consttute a quorum
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Subject to Article 9 2, the quorum for a general meeting 1s two members entitled to vote
either in person or by proxy

Where the company has only one member, in accordance with section 318 of the
Companes Act 2006, one qualifying person present at a meeting 1S a quorum

GENERAL MEETINGS - CHAIRMAN

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

If the directors have not appointed a chairman, or if the charrman 1s unwilling to chair
the general meeting or 1S not present within ten minutes of the ime at which a general
meeting was due to start

(a) the directors present, or

(b) if no directors are present, the members present in person or by proxy and
entitied to vote at the general meeting

must appoint a director or member to chair the general meeting

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

GENERAL MEETINGS - ADJOURNMENT

If the persons attending a general meeting within half an hour of the time at which the
general meeting was due to start do not constitute a quorum, or If during a general
meeting a quorum ceases to be present the charman of the meeting must adjourn 1t
(unitess the general meeting was called on the requisition of members in which case it
shall be dissolved)

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

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




12

121

122

123

13

131

132

133

134

135

136

{(a) 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

(b) 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 adjourned meeting s to take place more than 30 days after it
was adjourned, notice of the adjourned meeting shall be given as in the case of the
original general meeting

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

GENERAL MEETINGS - ATTENDANCE AND SPEAKING

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

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

The charrman of the meeting may permit other persons who are not members of the
company to attend and speak at a general meeting

GENERAL MEETINGS - VOTING

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duty demanded in accordance with the articles

Every member shall have one vote on any resolution, which may be exercised In person

or by proxy

No objection may be raised to the qualfication of any person voting at a general
meeting excepl at the general meeting or adjourned meeting at which the vote objected
to 1s tendered, and every vote not disallowed at the general meeting 1s vald

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

A poll on a resolution may be demanded
(a) in advance of the general meeting where it 1s to be put to the vote, or

{b) at a general meeting, either before a show of hands on that resolution or

immediately after the resuit of a show of hands on that resolution i1s declared

A poll may be demanded by
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{(a) the charman of the meeting,
{b) the directors,
(c) two or more persons having the nght to vote on the resolution, or

{d) a person or persons representing not less than one tenth of the total voting
rights of all the members having the right to vote on the resolution

A demand for a poli may be withdrawn

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

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

Polls must be taken in such manner as the chairman of the meeting directs
PROXIES AND PROXY NOTICES

Any member entitled to attend a general meeting 15 entitied to appoint another person
{whether or not a member) to exercise all or any of the member's nghts to attend,
speak, vote (on a show of hands or a poll), join In the demand for a poll or otherwise
participate at a general meeting

Proxies may only validly be appointed by a notice in writing (a "proxy notice") which
(a) states the name and address of the member appointing the proxy,

(b) dentifles the person appanted to be that member's proxy and the general
meeting in relation to which that person 1s appointed,

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

{(d) Is delivered to the company in accordance with the articles and any instructions
contained n the notice of the general meeting to which 1t relates, including the
date stated in the notice of general meeting by which the proxy notice must be
delivered to the company (which shall not be more than 48 hours before the
start of the general meeting)

The company may require proxy notices to 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 15 to abstain from voting) on one or more resolutions
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Unless a proxy notice indicates otherwise, t 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

A person who 1s entitled to attend, speak or vote {either on a show of hands or on a
poll) at a general meeting remains so entitled in respect of that general meeting or any
adjournment ot 1t, 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 delivering to the company a
notice In 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

It a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by written evidence of the authonty of the person who executed It to
execute it on the appointer's behalf

CORPORATE REPRESENTATIVE

Any corporation which 1s a member of the company may by resolution of its directors or
governing body authorise a person or persons to act as s representatives at any
general meeting and, to the extent permitted by the Companies Act 2006, any person
50 authonsed is entitled (on behalf of the corporation) to exercise the same powers as
the corporation could exercise if it were an individual member of the company

MEMBERS' WRITTEN RESOLUTIONS

A resolution In writing agreed and passed by the required majority of eligible members
In accordance with the procedure set out in sections 288 — 300 of the Companies Act
2006 has effect as if passed by the company in general meeting

DIRECTORS - APPOINTMENT AND REMOVAL

The minimum number of directors shall be one but unless otherwise determined by
ordinary resolution there shall be no maximum number

Any person who I1s 2 member or who 1s willing to become {(and will become) a member
and i1s willing to act as a director, and I1s permitted by law to do so, may be appointed to

10
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be a director, either to fill a vacancy or as an additional director, by ordinary resolution
provided that the appointment does not cause the number of directors to exceed any
maximum number permitted by these articles at such time

A person ceases to be a director as soon as

(a) that person ceases 1o be a director by virtue of any provision of the Compantes
Act 2006 or 1s prohibited from being a director by law,

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

(d) a composition 15 made with that person's creditors generally in satisfaction of

that person's debits,

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

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

{Q) notification 1s received by the company from the drrector that the director 1s
resigning from office, and such resignation has taken effect in accordance with

its terms,

(h) that person 1s absent without the permission of the directors from all their
meetings held within a period of six consecutive months and the directors
resolve that his or her office be vacated, or

() that person ceases to be a member
ALTERNATE DIRECTORS

Any director {other than an alternate director) may at any time appoint any other director
or any other person approved by the directors and who 1s willing to act to be his or her
alternate director Any director may at any time remove from office an alternate director

appotnted by him

An alternate director I1s entitled to receive notice of all meetings of the directors and of
committees of which his or her appointor 1Is a member and (in the absence of his or her

appontor) to attend and vote as a director and be counted in the quorum at any such

11
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19
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meeting and generally (in the absence of his or her appointor) to perform all the
functions of his or her appointor as a director

An aiternate director may represent more than one director An alternate director shall
have one vote for each director for whom he or she acts as alternate (in addition, if he
or she 1s a director, to his or her own vote) but he or she shall count as only one tor the
purpose of determining whether a quorum 1s present

An alternate director shall not be entitied to receive any remuneration from the company
in respect of his or her appointment as an alternate director except only such part (if
any) of the remuneration otherwise payable to his or her appontor as his or her
appointor may by notice in writing to the company from time to time direct

An alternate director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the company and to be repaid expenses and to bhe
indemnified to the same extent as if he or she were a director

DIRECTORS — POWERS AND AUTHORITY

Subject to these 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 as are not required by the Companies Act 2006 to be exercised by the
members in general meeting or otherwise

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

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

(a) to such person or committee,

(b) by such means (including by power of attarney),
(c) to such an extent, and

(d) in relation to such matters or territories,

on such terms and conditions as they think fit

If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated
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The directors may revoke any delegation in whole or pan, or alter its terms and
conditions

Committees to which the directors delegate any of their 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

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

DIRECTORS - DECISION-MAKING
Subject 1o Article 20 2 below, any decision of the directors must be ether
(a) a majority decision at a directors' meeting, or

(b) a unanimous resolution 1n writing of the directors who would have been entitled
to vote on the matter had it been proposed as a resolution at a directors'
meeting Such resolution in wnting may comprise several copies in like form

each of which 1s signed by one or more directors

If the company only has one director, and no provision of the articles requires it to have
more than one director, the general rule under Article 20 1 will not apply and the sole
director may take decisions without regard to any of the provisions of the articles
relating to directors' decision-making

DIRECTCORS' MEETINGS

The directors may regulate their meetings as they think fit, subject to the provisions of
these articles

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

Notice of a directors’ meeting must be given to each director in such form and with such
content as the directors determine, but need not be in writing unless the directors so

determine

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

If the company has more than one director, the quorum for a directors' meeting may be
fixed from time to time by a decision of the directors, but it must never be less than two,
and unless otherwise fixed it 1s two Where the company only has one director Article
20 2 will apply

13
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If the total number of directors of the company for the time being I1s less than the
quorum required, the directors must not take any decision other than a decision

(a) to appoint further directors, or
(D) to call a general meeting so as to enable the members to appoint further
directors

A director may be counted towards the quorum and participate in a directors' meeting,
or part of a directors' meeting, by electronic means when

{(a) the directors have agreed suitable electronic means (for a specific directors’
meeting or generally), and

(b) he or she can each communicate to the others any information or opinions he

or she has on any particular item of the business of the meeting, and

(c) the meeting has been called and takes place in accordance with these articles
and any other rules of participation determined by the directors

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

DIRECTORS' MEETINGS - CHAIRMAN

The directors may appoint a director to charr ther meetings and the person so

appointed for the time being i1s known as the chairman
The directors may terminate the chairman’s appointment at any time

If the chairman 1s not participating in a directors’ meeting within 15 minutes of the time
at which t was to start, the participating directors must appoint one of themselves to
chair it

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 purposes

DIRECTORS' MEETINGS - RECORDS OF DECISIONS TO BE KEPT

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

14
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DIRECTORS' INTERESTS - DECLARATIONS IN TRANSACTIONS WITH THE
COMPANY

A director must declare the nature and extent of any interest, direct or indirect, which he

or she has n
(a) a proposed transaction or arrangement with the company, or
(b) n an existing transaction or arrangement entered into by the company which

has nct previously been declared,

to the directors in accordance with the requirements of the Companies Act 2006 and
any other rules determined by the directors to apply to such declarations of interest

No declaration of an interest shal! be required by a director

(a) in relation to an interest which cannot reasonably be regarded as likely to give

nse to a confiict of interest, or
(b) if, or to the extent that, it concerns the terms of his or her service contract

A director may be counted as participating for quorum and voting purposes In relation to
the directors' decision-making process concerning any propesed or existing transaction
or arrangement with the company In which he or she has an interest where such

interest has been duly declared in accordance with this article 24
DIRECTORS' INTERESTS — CONFLICTS OF INTEREST

The directors may authonse, to the fullest extent permitted by law, any matter which
may otherwise constitute or give rnise to a breach of the duty of a director under section
175 of the Companies Act 2006 to avoid a situation in which he or she has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of
the company

A director shall not be regarded as having a conflict of interest solely because he or she

Is also a member of the company
Authorisation of a matter under this article 25 shall be effective only if

(a) any requirement as to the quorum at the directors’ meeting at which the matter
1s considered 15 met without counting the director in question and any other
interested director (together the "interested directors"), and

(b) the matter was agreed to without the interested directors voting or would have
been agreed to If the voles of the interested directors had not been counted

15
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Any authorisation of a matter under this article 25

(a) shall be subject to such conditions or limitatons as the drectors may
determine, whether at the time such authorisation 1s given or subsequently,
including as to the director's nght o parhcipate for querum or voting purposes in
any future directors' decision-making process which concerns the authorised

interest, and
(b) may be terminated or suspended by the directors at any time

provided always that any such termination or suspension or the impasition of any such
conditions or limitations will not affect anything done by the director concerned prior to
such event in accordance with the relevant authorisation

A director shall comply with the terms of any such authonsation and with any policies or
procedures dealing with conflicts of interest which are from time to tme approved by the
directors

A director shall not by reason of his or her holding office as director be accountable to
the company for any benefit, profit or remuneration which that director or any person
connected with him or her dernves from any matter declared in accordance with article
24 or authonised under this article 25

Subject to any terms of any authornsation and with any policies or procedures dealing
with conflicts of interest which are from time to time approved by the directors, a director
shall be under no cbligation to disclose to the company any information which he or she
obtains or has obtained otherwise than as a director of the company and In respect of
which he or she owes a duty of confidentiahty to another person In relation to any matter
declared in accordance with article 24 or authorised under article 25

DIRECTORS' - REMUNERATION AND EXPENSES

Directors are entitled to such remuneration and other benefits {if any) as the directors

determine
(a) for their services to the company as directors, and
(b) for any other service which they undertake for the company

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,
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or otherwise in connection with the exercise of theirr powers and the discharge of their

responsibilities In relation to the company
COMMUNICATIONS

Subject to these articles, anything sent or suppled 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

Subject to these 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 suppled with such notices or
documents for the time being

Any notice to be given to or by any person pursuant to these articles must be In writing

(which includes in electronic form)
The company may give any notice to a member either
(a) personally, or

(b} by sending it by post in a prepaid envelope addressed to the member at his or
her address, or

(c) by leaving It at the address of the member, or

(d) by giving it using electronic communications to the member's address provided
for the purpose

A member present in person at any meeting of the company shall be deemed to have
received notice of the meeting and of the purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given

Proof that a notice contained in an electronic communication was sent in accordance
with guidance 1ssued by the Institute of Chartered Secretarnies and Administrators shall

be conclusive evidence that the notice was given
A notice shall be deemed to have been given
(a) 48 hours after the envelope containing it was posted, or

{b) In the case of an electronic communication, 48 hours after it was sent
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ACCOUNTS AND OTHER RECORDS

The directors must

(a) prepare, ctrculate and file accounts,

(b) keep accounting records,

(c) prepare and file annual returns, and

(d) keep minutes of all meetings of the directors and members and all other proper
records,

as required by the Comparies Act 2006

Except as required by law or authorised 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

SEAL

If the company has a seal it must only be used by the authority of the directors The
directors may determine who shall sign any instrument to which the seal 1s affixed and
uniess otherwise so determined it shall be signed by a director and by the secretary (if
any) or by a second director

DIRECTORS' INDEMNITY AND INSURANCE

Subject to article 30 2, a relevant director of the company or an associated company
may be indemnified out of the company's assets against

(a) any hability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

(b) any lability incurred by that director In connection with the activities of the
company or an associated company in its capacity as a trustee of an
occupational pension scheme (as defined In section 235(6) of the Compantes
Act 2008),

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

This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Compantes Act 2006 or by any other provision of law
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The directors may decide to purchase and mantain insurance, at the expense of the

company, for the benefit of any relevant director in respect of any relevant loss
In this article 30

(a) a "relevant director" means any director or former director of the company or
an associated company,

(b) a “relevant loss" means any ioss or llability 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 assoclated if one 1s a subsidiary of the other or both are
subsidiarnies of the same body corporate

RULES

The directors may from time to ttme make such reasonable and proper rules or bye
laws as they may deem necessary or expedient for the proper conduct and
management of the company

Without prejudice to the generality of the directors' powers under article 31 1, the rules

or by laws may regulate the following matters but are not restricted to them

(a) the admission of members and any admission fees, subscriptions and other
fees or payments to be made by members, including procedures in the event of
non-payment,

{b) the nights, responsibilities and conduct of members to the extent not dealt with
by these articles or the Companies Act 2006,

{c) the procedures at general meetings and directors' meetings to the extent such
procedure 1S not regulated by these articles or the Companies Act 2006, and

(d) generally, all such matters as are commonly the subject matter of rules in a

company of a similar nature as the company

Any rules or bye laws may be altered or repealed by a decision of the directors or by
ordinary resolution

The directors shall adopt such means as they think sufficient to bring the rules and bye
laws to the notice of members
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The rules or bye laws, shall be binding on all members No rule or bye law shall be
Inconsistent with, or shall affect or repeal anything contained in these articles

DISSOLUTION

On the winding up or dissolution of the company any property whatsoever remaining
after the satisfaction of all debts and liabilities

{a) shall not be pad to or distributed among the members of the company,

{b) shall be transferred to one or more institutions having objects similar to the
objects of the Company, each of which has restnctions in its constitution or
governing instrument on the application of property that are equivalent to the
restrictions in these articles or, if that 1s not possible then such property shall be
applied or transferred towards any charity or chanties
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