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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9764102

The Registrar of Companies for England and Wales, hereby certifies that
SOUTH CENTRAL FLEET SERVICES LIMITED

i1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office 1s in England and Wales

Given at Companies House on Sth September 2015
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In accordance with

Section 9 of the I N O 1 7"23'&..
Comparues Act 2006 d’A

Application to register a company Companies House

A fee 1s payable with this form

Please see ‘How to pay’ on the last page

J What this form 1s for ¥ What this form 1s NOT for
You may use this form to register a You cannot use this form to r
private or public company a hmited liability partnership
this, please use form LL INO1 * A4EQSNDG"
A33 28/08/2015 #74
COMPANIES HOUSE

Part 1 Company details

Company name

To check if a company name 15 available use our WebCHeck service and select
the ‘Company Name Availability Search” option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name in full ©

rSOUTH CENTRAL FLEET SERVICES LIMITED

For official use

CIAAENSEE

2 Filling in this ferm

Please complete in typescript or in
bold black capnals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names
Duplicate names are not permitted
A list of registered names can
be found on our website There
are various rules that may affect
your choice of name More
information on this 1s available in
our guidance booklet GP1 at
WWW companiesiause gov ux

Company name restrictions

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

O

I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other speaified bedy and | attach a
copy of their response

& Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found i our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or 'Cyfyngedig’ o

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

U

I confirm that the above proposed company meets the conditicns for
exemption frem the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only pnivate companies that are
himited by guarantee and meet other
specific requirements are eligible
to apply for this For more details,
please go to our website
www companieshouse gov uk

Company type?

Please tick the box that describes the proposed company type and members’
habihty (only one box must be ticked)

Public limited by shares

Private imited by shares

Private imited by guarantee

Private unhmited with share capital

Private unhimited without share capital

00080

6 Company type
If you are unsure of your company’s
type, please go to our website
wwwy companieshouse gov uk

CHFPO0O
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Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed reqistered office {only one box must be ticked)

England and Wales
Wales

Scotland

Northern Ireland

RIW{EN

O 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 compantes,
the address must be in England or
Wales.

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

Registered office address @

Piease give the reqistered office address of your company

Building name/number

SOUTH CENTRAL AMBULANCE SERVICE NHS FT

® Registered office address
You must ensure that the address
shown In this section 15 consistent
with the situation indicated in

Street NORTHERN HOUSE section A5
UNIT 7 & 8 TALISMAN BUSINESS CENTRE, TALISMAN ROAD You misst provide an address in
England or Wales for companies to
Post town | BICESTER be registered in England and Wales
You must provide an address in
County/Region | OXFORDSHIRE Wales, Scotland or Northem {reland
‘ | I l ! for compantes to be registered in
Postcode o I-X—_ 2 |6 IS_ H R Wales, Scotland or Northem Ireland
respectvely
m Articles of association @
[ Please choose one option only and tick one box only © For detatls of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gav uk
] Pavate hmited by shares
(] Pnvate hmited by gquarantee
(]  public company
Option 2 I wish to adopt the following madel articles with additional and/or amended
provisions | attach a copy of the additional andfor amended prowvision(s) Please
tick only one box
Private imited by shares
[J Pnvate limited by guarantee
[] Public company
Option 3 1 1 wash to adopt entirely bespake articles | attach a copy of the bespoke

articles to this apphication

B

Restricted company articles®@

Please tick the box below if the company's articles are restricted

O

© Restnicted company articles
Restricted company articles are
those cantaimng prowision for
entrenchment For more details,
please go to our website

www companieshouse gov uk

CHFPOOD
05/12 Version 50
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Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

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 details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 15 an indwvidua! Pubhic companies must appoint at least

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments ¢

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title* IMR

Fuli forename(s} STEPHEN MICHAEL
Surname GARSIDE

Former name(s) @ |

|

@ Corporate appointments

For corporate secretary
appointments, please complete
section C1-C5 instead of
section B

Additional appointments

If you wish to appoint more
than one secretary, please use
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
Marmmed women do not need to give
former names unless previously used
tor business purposes.

Secretary's service address ©

Building name/number ‘ SOUTH CENTRAL AMBULANCE SERVICE NHS FT

© Service address

This 15 the address that wtll appear

Street WORTHE RN HOUSE on the public record This does not
have to be your usual residential
|UNIT 7 & 8 TALISMAN BUSINESS CENTRE, TALISMAN ROAD address.
Post town | BICESTER Please state "The Company’s
Registered Office’ if your service
County/Region |oxFORDSHIRE address will e recorded i the
proposed company’s regtster
Postcode @] I X126 I 6 l H|R of secretartes as the company's
| I—— ‘—_ [_ I_ registered office
Country I ENGLAND If you provide your residential
address here 1t will appear on the
public record
Signature o

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

Signature

Signature

X Epmem s x

O Signature

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

CHFPO00
05/12 Version 50
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Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate 1

Bulding name/number

Street

Post town

bodyffirm r
|
|
|
|
|

County/Regton

Postcode

Country

rrﬁrrrrﬁ

@ Additional appointments
If you wish to appaint more than one
corporate secretary, please use the
‘Corporate secretary appotntments’
contynuation page

Regsstered 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 contamed
within a full address), DX number or
LP {Lega! Post 1n Scotland} number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give details of the register where the company file 1s kept (including the
relevant state) and the reqistration number in that reqister

Where the company/

firm 1s registered © I

B EEA
A full Iist of countries of the EEA can
be found in our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the Frst Company Law

Directive (68/151/EEC)
Registration number |
Non-EEA companies
Please give detaus of the legal form of the corporate body or firm and the lawby | @non-EEA

which 1t is governed If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register

Legal form of the

corporate body
or firm

Governing law

the company/firm 1s
registered @

|
|
If applicable, where |
|
|

Registration number

Where you have provided details of
the register {including state} where
the company of firm is registered,
you must also provide its nunber in
that register

cs )

Signature

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

Signature Signature

X X

© Signature
The person named above consents
1o act as corporate secretary of the
proposed company

CHFPOOQ
05/12 Version 50
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Application to register a company

Director appointments @

Please use this section to iist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* IMR

Full forenamel(s) [MICHAEL LESLIE

Surname |HAWKER

Former name(s)®

Country/State of ENGLAND

residence ©

Nationality [BRITISH

Date of birth [0 [? [71—["71— 1 e [a e

Business occupatien
(fany)o

|NON EXECUTIVE DIRECTOR, NHS

|

O Appointments
Private companies must appaint
at least one director who 1s an
indwidual Public compantes must
appoint at least two directars, one of
which must be an individual

€ Former name(s)
Please provide any previous names
which have been used for business
purposes i the last 20 years.
Mamed women do not need to give
former names unless previously used
for bustness purposes.

© Country/State of residence
This is in respect of yeur usual
residential address as stated in
section D4

@ Business occupation
If yout have a business occupation,
please enter here If you do not,
please leave blank

Addrtional appointments

If you wish to appoint more than
one director, please use the ‘Director
appeintments’ continuation page

Director’s service address ©

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

Building name/number [ SOUTH CENTRAL AMBULANCE SERVICE NHS FT

O Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

Street | NORTHERN HOUSE
Please state ‘The Company’s
,UNIT 7 & 8 TALISMAN BUSINESS CENTRE, TALISMAN ROAD Registered Office’ if your service
address will be recorded in the
Post town | BICESTER proposed company's register of
directors as the company’s regjstered
County/Region | OXFORDSHIRE office
If you provide your residential
Postcode ’F |_X_I_2_ l? l_l? ’_H— I—R address here 1t will appear on the
Country lENGLAND public record
Signature ©

i consent to act as director of the proposed company named 1n Section A1

Signature

Signature

X MLW\ X

O Signature

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

CHFPO00
05/12 Version 50
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Application to register a company

Director appointments ©

Please use this section to hst ali the director appointments taken on formation
For a corporate director, complete Sections E1-ES

Title* [MRs

Full forename(s) |SUSAN ANNE

Surname IBYRNE

Former name{s)®

Country/State of WALES

residence ©

Nationality BRITISH

Date of birth 2 [o[v  [1fe]r o

Business occupation
(fany) @

[CHIEF OPERATING OFFICER, NHS

@ Appointments
Private companies must appoint
at least one director who 15 an
indvidual Public campanies must
appoint at least two directors, one of
which must be an individual

8 Former name(s)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marmed 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
i you have a business occupation,
please enter here if you do not,
please leave blank

Additional appeintments

if you wish to appoint more than
one director, please use the ‘Durector
appointments’ continuation 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 | SOUTH CENTRAL AMBULANCE SERVICE NHS FT

O 5ervice address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Street |NORTHERN HOUSE
Please state ‘The Company’s
]UNIT 7 & 8 TALISMAN BUSINESS CENTRE, TALISMAN ROAD Registered Office’ if your service
address will be recorded in the
Post town | BICESTER proposed company's register of
directors as the company'’s registered
County/Region | oXFORDSHIRE Sffice
Postcode X218 6|l HIR If you provide your residential
FI—F—I_F—F_I_I_ address here 1t will appear on the
Country IENGLAND public record
Signature ©

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

Signature

Signature

O Signature
The person named above cansents
to act as director of the proposed
company

X
e -

CHFPODO
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swvonsaime . INOT — continuation page

Compantes Act 2006 Application to register a company
Director
m Director appointments @

Please use this section to list all the directors of the company
For a corporate director, complete Sections E1-E5

Title* [MR

Full forename(s} |CHARLES DAVID SPENCER
Surname |PORTER

Former name(s)®

Country/State of ENGLAND

residence ©

Nationality l BRITISH

Date of birth l_"?r’z_ W[@ W'@,@’E‘

Business occupation l NHS, DIRECTOR OF FINANCE

Q@ Appointments
Private companies must appoint
at least one director who Is an
indwidual Public companies must
appoint at least two directors, one of
which must be an individual

© 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/5tate of residence
This 15 n respect of your usual
residential address as stated in
Section D4

€ Business occupation
If you have a business accupation,

(f any) @ | please enter here If you do not,
please leave blank
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 rSOUTH CENTRAL AMBULANCE SERVICE NHS FT

Street | NORTHERN HOUSE

[UNIT 7 & 8 TALISMAN BUSINESS CENTRE, TALISMAN ROAD

Post town I BICESTER

© Service address
This is the address that wall appear
on the public record This does nat
have to be your usual Tesideniial

address.

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

County/Region | OXFORDSHIRE office

Postcod HI R If you provide your residential
osicode IF |7|_2_ [_s_l_l—s—l-—-l—— address here 1t will appear on the
Country |ENGLAND public record

Signature 0

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

Signature Signature

x ( bafin X[ P2y

X

O Signature

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

CHFPCO0
05/12 Version 50
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Application to register a company

Corporate director

m Corporate director appointments @

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

Name of corporate I

body or firm |

Building name/Mmumber |

© Additional appointments
1 you wish to appoint more than one
corporate director, please use the
"Corporate director appointments’
continuation page

Registered or principal address
This1s the address that wifl appear

Street { on the public record This address

must be a physical focation for the
l delery of documents It cannot be

a PO box number (unless contained

Post town ' within a full address), DX number or
LP {Legal Post in Scotland) number

County/Region '

Postcode [ | l

Country [

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

E EEA companies ®

Please give details of the register where the company file 1s kept (incluchng the
relevant state) and the registration number in that register

Where the company/

firm 15 registered © I

Registration number I

L2437
A full hst of countnes of the EEA can
be foind in our guidance
www companieshouse gov uk

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

m Non-EEA companies

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

Legal form of the

corporate body
or firm

Governuing law

the company/firm s
registered @

If applicable, the

|
|
|
if applicable, where |
|
registration number ]

©Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide t1ts number in
that register

B

Signature ©

’Tconsent to act as director of the proposed company named in Section A1

Signature Signature

X X

O Signature

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

CHFPOOO
05/12 Version S O
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Application to register a company

Part 3 Statement of capital

Does your cempany have share capital?
<+ Yes Complete the sections below
3 No Go to 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 issued capital is in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount {if any) urpad Number of shares @ Aggregate nominal value ©
(E g Ordwnary/Preference etc ) each share ©@ on each share ©@
|ORDINARY E | E [€ 100
| | | | E
| | | | E
| | | | E
I Totalsl 1 lf 100
Share capital in other currencies

Please complete the table below to show any class of shares held in other currenctes

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 value ©
(E g Ordinary/Preference etc } each share @ on each share @ I

I
Totalsr

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares & Aggregate nominal value ©
{E g Ordinaryi/Preference etc) each share @ on each share ©

Totals
E Totals
Please give the total number of shares and total aggregate nominal value of © Total aggregate nominal value
issued share capttal Please list total aggregate values in
different currencies separately For
Total number of shares | 1 example £100 + €100 + $10etc
Total aggregate
nominal value @ £100
© Including hoth the nominal value and any © Number of shares issued multplied by Continuation Pages
share premmm nominal value of each share Please use a Statement of Capital continuation

f necessa
® Total nurnber of 1ssued shares in this dass. pagen m 24

CHFPOOQO
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Application to register a company

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

Please give the prescribed 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

ORDINARY

Prescribed particulars
[

(1) EACH SHARE IS ENTITLED TO ONE VOTE IN ANY
CIRCUMSTANCES

(2) EACH SHARE IS ENTITLED PAR! PASSU (I E RANKING
EQUALLY) TO DIVIDEND PAYMENTS OR ANY OTHER
DISTRIBUTION, (F DECLARED

(3) EACH SHARE IS ENTITLED PARI PASSU (I E RANKING
EQUALLY) TO PARTICIPATE IN A DISTRIBUTION ARISING FROM
A WINDING UP OF THE COMPANY

(4) THERE ARE NO SPECIAL TERMS FOR REDEMPTION

@Prescribed particutars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only m
certan crcumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnibution,

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

d whether the shares are to be
redeemed or are hable to 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 or a
"Statement of Capital {Prescnbed
particulars of nghts attached

to shares)’ continuation page f
necessary

CHFPOOO
05/12 version 50
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Application to register a company

Class of share

Prescribed particulars
L1

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,

including nghts that anse only in
certain arcumstances,

b particulars of any nghts, as
respects dividends, to participate
n a distnbution,
particulars of any nghts, as
respects capital, to participate in a
distnbution (iIncluding 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 conditions relating
to redemptron of these shares,

(al

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Presaribed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPO0O
05/12 Version 5 0




INOT

Application to register a company

initial 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

subscnibers’ usual residential address

imtial shareholdings
Please list the company’s subscrnbers
in aiphabetical order

Please use an 'Initial shareholdings’
continuation page if necessary

05/12 version 50

Subscriber’s details Class of share Number of shares | Currency Nomunal value of | Amount (if any) |Amount paid
each share unpaid
Name
South Central Ambulance ORDINARY 1 £ £100 £100
Service NHS FoundationTrust
Address.
Northern House - Unit 7 & 8
Talisman Business Centre
Talsman Road, Bicester
Oxfordshire OX26 6HR
Name
Ackiress
Name
Addrecs
Name
Address
Name
Address
CHFPOOD
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Application to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
3 Yes Complete the sections below
3 No Go to Part 5 (Statement of comphance}

Subscribers

Please complete this section if you are a subscriber of a company limited 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 3 member, | wilt contnbute to the assets of the
company by such amount as may be required for

- payment of debts and habilities 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

Subscriber's details

Forename(s) ©

Surname ©

Address @

Postcode

rrrrrrri

Amount guaranteed © |

Subscnber’s details

Forename(s) @

Surname ©

Address ©@

Postcode

rrrrriri

Amount guaranteed © I

Subscniber’s details

Forename(s) @

Surhame ©

Address &

Postcode

rrrrerri

Amount guaranteed © |

O Name
Please use capital letters

B Address
The addresses in this section wll
appear on the public record They do
not have to be the subscribers” usual
residential address.

© Amount guaranteed
Any vahd currency 1s pemmitted

Continuation pages
Please use a ‘Subscnbers’
continuation page If necessary

CHFPOOQO
05/12 Version 5 ¢
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Application to register a company

Subscriber’s details
Forename(s) ©
Surname ©
Address @
I N I A I
Amount guaranteed © I

Subscriber’s details

Forenama(s) ©

Surname @

Address &

o [ [T 1T

Amount guaranteed © I

Subscnber's details

Forename(s) ©

Surname @

Address @

o [ [T T

Amount guaranteed © I

Subscnber’s details

Forename(s) @

Surname @

Address @

Postcode rrrrrir

Amount guaranteed © r

Subscriber's details

Forename(s) @

Surname @

Address &

e [ [ [ [ [T T

Amount guaranteed© |

QO Name
Please use capital letters

© Address

residential address.

© Amount guaranteed

Continuation pages
Please use a "Subscrbers’

CHFPO00
05/12 Version 50

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

Any valid currency 1s permitted

continuation page if necessary
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Application to register a company

Part5 Statement of compliance

This section must be completed by all companies

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

+ No Goto Section H1 (Statement of compliance delivered by the
subscribers)
4 Yes Goto Section H2 (Statement of comphance delivered by an agent}

m Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not dehvered by an agent ©Statement of comphance

for the subscribers of the memorandum of association delivered by the subscribers
Every subscriber to the

memorandum of assoaation must
sign the statement of compliance.

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

Subscriber's signature | St X
X (S e

Subscnber’s signature | Snatre

X X

Subscriber's signature | Sgnatre

X X

Subscriber's signature | S

Subscriber's signature | S

Subscriber's signature | Swawe

Subscriber's signature | Sgnatre

Subscriber’s signature | Sgnawre

CHFPOOO
05/12 Versicn 50
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Application to register a company

Subscriber’s signature

| Signature

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Continuation pages

Please use a ‘Statement of
compliance delivered by the
subsaribers’ continuation page if
more subscnbers need to sign

Statement of compliance delivered by an agent

Please complete this section if this application i1s delivered by an agent for
the subscribers to the memorandum of assocation

Agent's name

[RCRECCA rAvYNER

Building name/number

|CAPSTICMS SOLICITORS { LP

Street ] | ST GEORGE'S ROAD,
[ WHMRLE DON

Post town l LOM D O)J

County/Region |

Postcode FS—_,WI—\' Wl_lz[bflf

Country 1 ENGLAND

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

Agent's signature

Signature

X X

CHFPOOO
05/12 Version 5 0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

[eramne R ERECCA RAYNER
Cremae CARSTICUS  SoLiciTorsS WP

[ 4 ST GEORGE'S ROAD
| WiIMERLENGN

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 is payable on this form

Make cheques or postal orders payable to
‘Compantes House’ For information on fees, go
to www compamieshouse gov uk

™= LONDON

| County/Regton
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COMPANY HAVING A SHARE CAPITAL

Memorandum of Association of

SOUTH CENTRAL FLEET SERVICES LIMITED

Each Subscriber to this Memorandum of Association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company and to take at least
one share

Name of each subscnber Authentication by each subscriber

(1) South Central Ambulance Service
/-—-—__—-—_—

NHS Foundation Trust

Dated 2+ AuGesST 2015
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

SOUTH CENTRAL FLEET SERVICES LIMITED (the "Company")

INTRODUCTION
1. INTERPRETATION
11 The following definitions and rules of interpretation shall apply in these
Articles
"Act" the Companies Act 2006
"Articles" the Company's articles of association for the
time being n force
"Business Day" a day other than a Saturday, Sunday or public
holiday in England on which banks in London
are open for business
"Conflict" a situation in which a director has, or can have,

a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the

Company

RKS/SML/096978/Final Articles of Association




"Eligible Director” a director who would be entitled to vote on the
matter at a meeting of directors (but excluding
any director whose vote 1s not to be counted

respect of the particular matter)

“Group” the Company, any subsidiary or any holding
company of the Company from time to time,
and any subsichary from tme to time of a
holding company and member of the Group

shall mean any of them

"Model Articles" the medel articles for prnivate companies hmited
by shares contained in Schedule 1 of the
Companies (Model Articles} Regulations 2008
(S 2008/3229), as amended prior to the date
of adoption of these Articles and reference to a
numbered Model Article 1s a reference to that
article of the Model Articles

"Shareholder" the sole registered holder for the time being of
100% i nominal value of the equity share

capital of the Company from time to time

"Shareholders means any agreement between the Company
Agreement” and the Shareholder as the same may be
varied, supplemented or superseded {in

accordance with its terms) from time to time

12 Unless expressly provided otherwise 1n these Articles, words and
expressions which have particular meanings in the Model Articles shall have
the same meanings in these Articles, subject to which and unless the
context otherwise requires, words and expressions which have particular

meanings 1n the Act shall have the same meanings In these Articles The
2
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13

14

15

16

17

18

19

final paragraph of Model Article 1 shall not apply to the Company

Headings Iin these Articles are used for convenience only and shall not affect

the construction or interpretation of these Articles

A reference In these Articles to a numbered Article 1s a reference to the

relevant article of these Articles unless expressly provided otherwise

Unless expressly provided otherwise In these Articles, a reference to a
statute, statutory provision or subordinate legislation i1s a reference to it as it

Is In force from time to time, taking account of

151 any subordinate legislation made under it, whether before or after the

date of adoption of these Articles, and

152 any amendment or re-enactment, whether before or after the date of
adoption of these Articles and includes any statute, statutory

proviston or subordinate legislation which it amends or re-enacts

This Article 1 5 shall not apply to the definition of Model Articles in Article
11

A reference to a holding company or subsidiary means a holding
company or a subsidiary (as the case may be) as defined in sectron 1159 of
the Act

Any words following the terms including, include, in particular or any
similar expression shall be construed as illustrative and shall not imit the
sense of the words, descrniption, definttion, phrase or term preceding those

terms

Where the context permits, other and otherwise are Illustrative and shall

not hmit the sense of the words preceding them

The Model Articles shall apply to the Company, except in so far as they are

modified or excluded by, or are inconsistent with, these Articles
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110 Model Articles 8(3), 11(2) and (3), 14(1), (2), (3) and (4), 38, 52 and 53 shall
not apply to the Company

111 Mode! Article 7 shall be amended by
111 1 the insertion of the words "for the time being” at the end of Model

Article 7(2)(a), and
111 2 the insertion in Model Article 7(2) of the words "(for so long as he
remains the sole director)" after the words "and the director may"

112 In Model Article 8(2), the words "comes of which have been signed by each
eligible director” shall be deleted and replaced with the words "of which each
Elgible Director has signed one or more copies"”

113 Model Article 20 shall be amended by the insertion of the words "and the
company secretary (If any)" before the words "properly incur"

114 In Model Article 25(2)(c), the words "evidence, indemnity and the payment of
a reasonable fee" shall be deleted and replaced with the words "evidence
and indemnity"

115 In Mode! Article 30(4), the words "the terms on which shares are i1ssued"
shall be deleted and replaced with "the nghts attached to any shares"

116 In Model Article 32{a), the words "the terms on which the share was 1ssued”
shall be deleted and replaced with "the nghts attached to the share"

117 Model Article 44(3) shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands
declared before the demand was made" as a new paragraph at the end of
that Model Article

DIRECTORS

2. DIRECTORS' GENERAL AUTHORITY
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22

23

31

41

42

43

The general rule about decision making 1s that any decision of the directors
must be a majority decision at a meeting of the directors

If for any reason the Company only has one director for the time being, the
general rule shall not apply and that sole director may (subject to Article 3
and for so long as he remains the sole direclor) only take decisions with
regards to the appaintment of additional directors of the Company No
further decisions shall be taken by the director(s) until the Company has the

minimum number of directors appointed in accordance with Article 8

Any or all powers of the directors {or any of them) shall be restricted in such
respects, to such extent and for such duration as the Shareholder may from

time to time by notice in writing to the Company prescrbe
DIRECTORS AND MANAGEMENT OF THE COMPANY

The directors have responsibility for the suspension and the management of
the Company and its business but shall obtain the prior wntten approval of
the Shareholder before taking any decisions in relation to any matters that

shall from time to time be set out in any Shareholders Agreement
QUORUM FOR DIRECTORS' MEETINGS

Subject to Article 4 2, the quorum for the transaction of business at a
meeting of directors 1s any two Eligible Directors

For the purposes of any meeting (or part of a meeting) held pursuant to
Article 6 to authonse a Conflict, if there 1s only one Eligible Director in office
other than the Interested Director{(s} (as defined in Article 6 1)}, the quorum

for such meeting (or part of a meeting) shall be one Eligible Director

All or any of the directors may participate in a meeting of directors by means
of a telephone conference call or any communication equipment which
allows all persons in the meeting to hear each other A person so
participating shall be deemed to be present in person at the meeting and

shall be counted in the quorum accordingly Such meeting shall be deemed

5
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51

to take place where the largest group of those participating 1s assembled or,

if there 1s no such group, where the Charman of the meeting 1s

TRANSACTIONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to section 177(5) and (6) and section 182(5) and (6) of the Act, and

provided he has declared the nature and extent of his interest in accordance

with the requirements of the Act, a director who 1s In any way, whether

directly or indirectly, interested in an existing or proposed transaction or

arrangement with the Company

511

512

513

514

5156

may be a party to, or otherwise interested n, any transaction or
arrangement with the Company or in which the Company s

otherwise (directly or indirectly) interested,

shall be an Ehgible Director for the purposes of any proposed
decision of the directors (or committee of directors) in respect of such
existing or proposed transaction or arrangement in which he 1s

interested,

shall be entitled to vote at a meeting of directors (or of a committee
of the directors) or participate in any unanimous decision, in respect
of such existing or proposed transaction or arrangement in which he

Is Interested,

may act by himself or his firm in a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as If he were not a

director,

may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate 1n which the Company 1s otherwise (directly or indirectly)

interested, and

shall not, save as he may otherwise agree, be accountable to the

6
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61

»
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Company for any benefit which he (or a person connected with him
(as defined in section 252 of the Act)) derives from any such
transaction or arrangement or from any such office or employment or
from any interest in any such body corporate and no such transaction
or arrangement shall be hable to be avoided on the grounds of any
such nterest or benefit, nor shall the receipt of any such
remuneration or other benefit constitute a breach of his duty under
section 178 of the Act

The provisions of Article 5 1 1 ta Article 5 1 6 (inclusive) are subject, where
applicable, to any terms and conditions imposed by the directors in

accordance with Article 6 3
DIRECTORS' CONFLICTS OF INTEREST

The directors must obtain Shareholder consent before the directors can
authorise a Conflict proposed to them by any director which would, If not
authonsed, involve a director {(an “Interested Director”) breaching his duty

under Section 175 of the Act to avoid conflicts of interest

621 tothe extent permitted by the Act, the matter in question shall have
been propoesed by any director for consideration in the same way that
any other matter may be proposed to the directors under the

provisians of these Articles,

622 the Interested Director has provided the other directors with such
detall as are necessary for the directors to dectde whether or not to
authonse the Conflict together with any additional information as may

be required by the directors,

623 any requirement as to the quorum for consideration of the relevant

matter 1s met without counting the Interested Director, and

624 the matter was agreed to without the Interested Director voting or

7
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64

65

71

81

would have been agreed to if the Interested Director's vote had not

been counted

Any authonisation of a Conflict under this Article 6 may (whether at the time
of giving the authorisation or subsequently) impose on the Interested
Director such conditions or imitations, or be granted subject to such terms,
as the directors may think fit for the purposes of dealing with the Conflict and
the Interested Director will be obhged to conduct himself in accordance with

any such terms and conditions

The directors may revoke or vary such authorisation at any time, but this will
not affect anything dene by the Interested Director, before such revocation

or variation, in accordance with the terms of such authonsation

A director 1s not required, by reason of being a director (or because of the
fiduciary relationship established by reason of being a directar), to account
to the Company for any remuneration, profit or other benefit that he derives
from or in connection with a relationship involving a Conflict which has been
authonsed by the directors in accordance with these Articlies, by the
Company or by these Articles {subject in each case to any terms, imits or
conditions attaching to that authorisation) and no contract shall be hable to

be avoided on such greunds
RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electronic means, such
decisions shall be recorded by the directors in a form that enables the

drectors to retain a copy of such decisions

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors

shall not be subject to any maximum but shail not be less than two

APPOINTMENT AND REMOVAL OF DIRECTORS
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92

93

10.

10 1

The Shareholder may at any time and from time to time by notice n writing
to the Company appoint one or more persons to be a director or directors of
the Company and to remove any director or directors from office (whether or

not appointed pursuant to this Article 9)

Model Article 18 shall be amended by the inclusion of the words "notification
of the director's removal 1s received by the Company from the Shareholder
pursuant to Article 9 1" as a new paragraph (g) at the end of that Model
Article

Any removal of a director pursuant to Article 9 1 shall be without prejudice to
any claim for breach of contract under any employment agreement between

the Company and the director so removed
SECRETARY

The directors may appoint any person who i1s willing to act as the secretary
for such term, at such remuneration and on such conditions as they may
think fit and from time to time remove such person and, if the directors so

decide, appoint a replacement, in each case by a decision of the directors

SHARES AND SHAREHOLDERS

11.

111

12.

121

ISSUE OF NEW SHARES

The directors shall not exercise any power of the Company to allot shares or
other securities In, or to grant nghts to subscribe for, or convert into, shares
or other securities of, the Company without the prior written consent of the
Shareholder Without mitation, the powers of the directors under section

550 of the Act are mited accordingly
QUORUM FOR GENERAL MEETINGS

No business other than the appointment of the chairman of the meeting 1s to
be transacted at a general meeting unless a quorum I1s present at the

commencement of the meeting and also when that business 1s voted on
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123

13.

131

Where the Company has only one Shareholder for the time being, one
qualfying person (as defined in section 318 of the Act) present at the

meeting shall be a quorum

Any decision of the Shareholder may be taken by means of a resolution In

writing signed by or on behalf of the Shareholder

PROXIES

Model Article 45(1)(d) shall be deleted and replaced with the words "Is
delivered to the Company in accordance with the Articles not less than 48
hours before the time appointed for holding the meeting or adjourned
meeting at which the nght to vote I1s to be exercised and in accordance with
any instructions contained Iin the notice of the general meeting (or adjourned

meeting) to which they relate”

ADMINISTRATIVE ARRANGEMENTS

14.

141

15

151

CHANGE OF COMPANY NAME

The name of the Company may be changed by a special resolution of the
Shareholders or, where there 1s only a sole Shareholder, a written resolution

of the sole Shareholder, or otherwise in accordance with the Act
MEANS OF COMMUNICATION TO BE USED

Subject to Article 152, any notice, document or other information shall be

deemed served on, or delivered to, the intended recipient

15 1 1 If properly addressed and delivered by hand when it was given or left

at the appropriate address, or
15 1 2 If sent by fax, at the time of transmussion, or

15 1 3 If properly addressed and sent by pre-paid United Kingdom first class
post, recorded delivery or special delivery to an address in the United

Kingdom, at 900 am on the second Business Day after it was

10
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16.

16 1

17.

posted, or

1514 1f sent or supplied by electronic means, one hour after the notice,

document or information was sent or supplied, or

15 1 5 If sent or supplied by means of a website, when the matenal 1s first
made avalable on the wehsite or (if later) when the recipient
receives (or 1s deemed to have received) notice of the fact that the

material is available on the website
To prove service, 1t is sufficient to prove that

15 2 1 if delivered by hand the notice was delivered to the correct address,

or

15 2 2 if sent by fax, a transmission report was received confirming that the

notice was successfully transmitted to the correct fax number, or

152 3 if sent by post the envelope containing the notice was properly

addressed, paid for and posted, or

15 2 4 f gent by e-mall, the nohice was

e-mail address of the recipient
DIRECTORS' EXPENSES

The Company may pay reasonable expenses which the director (including, i
it has one, the secretary) properly incur in connection with their attendance

at

16 1 1 meetings of directors or committees of directors,

16 1 2 general meetings,

16 1 3 separate meelings of any holders of any shares of the Company
INDEMNITY AND INSURANCE

11
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17 2

173

17 4

Subject to Article 17 2, but without prejudice to any indemnity to which a
relevant officer 1s otherwise entitled,

17 11 each relevant officer shall be indemnified out of the Company's

assets against all costs, charges, losses, expenses and habilities
incurred by him as a relevant officer in the actual or purported
execution and/or discharge of his duties, or in relaton to them,
including any hability incurred by him in defending any ciwvil or
cnminal proceedings, or regulatory investigation or action, in which
judgment 1s given in his favour or in which he i1s acquitted or the
proceedings are, or the investigation or action 1s, otherwise disposed
of without any finding or admission of any matenal breach of duty on
his part or in connection with any applcation in which the court
grants him, in his capacity as a relevant officer, reltef from hability for
negligence, default, breach of duty or breach of trust in relation to the

Company's {or any associated company's) affairs, and

17 1 2 the Company may provide any relevant officer with funds to meet

expenditure incurred or to be incurred by him in connection with any
proceedings, investigation, action or application referred to in Article
17 11 and otherwise may take any action to enable any such

relevant officer to avoid incurning such expenditure

This Article 17 does not authonse any indemnity to the extent that such
indemnity would be prohibited or rendered void by any proviston of the
Companies Acts or by any other provision of law and any such indemnity 1s

hmited accordingly

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 Ariicle 17

17 4 1 associated company means any member of the Group and

12
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associated companies shall be construed accordingly,

17 4 2 a relevant loss means any loss or hablity which has been or may be
incurred by a relevant officer in connection with that relevant officer'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

17 4 3 a relevant officer means any director or other officer or former
director or other officer of the Company or an associated company
(including any company which 1s a trustee of an occupational
pension scheme (as defined by section 235(6) of the Act) , but
excluding In each case any person engaged by the Company (or
assoclated company) as auditor (whether or not he is also a director

or other officer), to the extent he acts in his capacity as auditor)

13
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