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PART 1

DEFINED TERMS AND INTERPRETATION

1 EXCLUSION OF MODEL ARTICLES

11 No articles set out in any statute, or in any statutory instrument or other subordinate

legislation made under statute, concerning companies (including any articles or
regulations set out in the Companies (Model Articles) Regulations 2008 (81 2008/3229))
shall apply as the articles of association of the Company and the following Articles shall

exclusively be the articles of association of the Company.

2 DEFINED TERMS AND INTERPRETATION
2.1 In these Articles:
“Act” means the Companies Act 2006 and, where the context

“Additional Executive

Director”

“Articles”

“Asset-l.ocked Body”

“Board”
“Board Meeting”

“Business”

WORK\32014009w 2

requires, any provisions of the Companies Act 1885 for

the time being in force,

means an executive director of the Company, other than
the Chief Executive, who is employed by the Company
and appointed pursuant to Article 11.1(a) (Appointment
of Other Directors);

means the Company’s articles of association as set out

in this document,

means

(a) a community interest company (as defined in the
Regulations), a charity (as defined by section
1(1) of the Charities Act 2011} or a Permitted

Society; or

{(by a body established outside the United Kingdom
that is equivalent to either of those;

means the board of Directors;
means a meeting of the Board,

has the meaning given in Article 7.1 (The Objects,
Powers and the Business of the Companyy},

1 50647 1
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“Business Plan”

“Chair”

“Chair Nominee”

“Chair of the Meeting”

“Chief Executive”

“Conflict Situation”

“Council”

“Council Director”

“Direction”

“Directors”

WORK\32014009\ 2

means the strategic business plan of the Company
covering a period of three (3) consecutive Years (on a
roling basis} which shall be prepared by the Board and
approved by the Members pursuant to Articles 8 (The
Business Plan), 29.2(b) and 29.2(c) (Reserved Matters
Requiring Member Approval) (as applicable);

means a Non-Executive Director appointed as chair of
the Board in accordance with Article 10.1 (Appointment
of the Chair, Chief Executive and Council Director);

has the meaning given n Article 12 (Chair Nominee);

has the meaning given in Article 35.2 {Chairing General
Meetings);

means the Chief Executive of the Company from time to
time who shall be an Executive Director and shall be
appointed pursuant to Article 10 (Appointment of the
Chair, Chief Executive and Council Director),

has the meaning given in Article 21.1 (Conflicts of
Interest),

means Birmingham City Council of the Council House,
Victoria Square, Birmingham, B1 1BB;

means a Non-Executive Director appointed in
accordance with Article 10 (Appointment of the Chair,
Chief Executive and Council Director),

means the statutory direction dated 23 March 2018
{which came into force on 1 April 2018) issued by the
Secretary of State for Education pursuant to his powers
under section 497A(4B) of the Education Act 1896, as
amended, supplemented or replaced by any subsequent
statutory direction that the Secretary of State for
Education may make from time to time;

means the Chair, Chief Executive, Additional Executive
Directors, Independent Non-Executive Directors and
Council Director, and "Director’ means any one of

2 50547 .1
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“Electronic Form”

“Eligible Directors”

“Executive Directors”

“Executive Management

Team”

“Independent Non-

Executive Director”

“Interested Directors”

“Member”

“Non-Executive Director”

“Ordinary Resolution™

“Participate”

“Permitted Causes”

“Permitted Society”

WORK\3201400%w 2

them;
has the meaning given in section 1168 of the Act;

has the meaning given in Article 19.3 {Decisions without
a Meeting/Unanimous Decisions),

means the Chief Executive and the Additional Executive

Directors;

means the senior management team of the Company
who shall be employed by the Company and shall
comprise the Executive Directors;

means a Non-Executive Director (other than the Chair
and Council Director) appointed in accordance with
Article 11 (Appointment of Other Directors) and who
shall not be an officer, elected member or an employee
{as applicable) of the Company or a Member;

has the meaning given in Article 22.2{b) (Authorisation
of a Conflict Situation);

a member of the Company pursuant to section 112 of
the Act;

means any Director of the Company other than an

Executive Director;
has the meaning given in section 282 of the Act;

in relation to the Board has the meaning given in Article
16.1 (Participation in Board Meetings),

has the meaning given m Article 21.5 (Conflicts of
Interest);

means a Registered Society which has a restriction on
the use of its assets in accordance with regulation 4 of
the Comimunity Benefit Societies (Restriction on Use of
Assets) Regulations 20068 or Regulation 4 of the
Community Benefit Societies (Restriction on Use of

Assets) Regulations (Northern Ireland) 2006,
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“Proxy Notice”

“Registered Society”

“Regulations”

“Regulator”

“Relevant Director

“Relevant Loss”

“Service Delivery”
Contract”

“Services"”

“Special Resolution”

“Specified”

“Transfer”

“Working Day”

WORK\32014009w.2

has the meaning given in Aricle 41 1 (Content of Proxy
Notices);

means:

(a)  a‘'registered society” within the meaning given by
section 1(1) of the Co-operative and Community
Benefit Societies Act 2014; or

(o) & society registered or deemed to be registered
under the Industrial and Provident Societies Act
{Northern Ireland) 1969;

means the Community Interest Company Regulations
2005 (S 2005/1788);

means the Reguiator of Community Interest Companies;

has the meaning given in Articles 48.3 (Indemnity) and
49.2(a) (Insurance) (as the context requires);

has the meaning given in Article 49.2(b) (Insurancs),

means the contract dated 29 March 2018 (and effective
from 1 April 2018) between the Company and the
Council relating to the provision of the Services by the
Company;

means the specified children’s social care services that
the Company will provide pursuant to the Service
Delivery Contract;

has the meaning given in section 283 of the Act;

means specified in the memorandum or the Articles of
the Company for the purposes of Atrticle 5 (Asset Lock);

includes every description of disposition, payment,
release or distribution, and the creation or extinction of
an estate or interest in, or right over, any property;

means any day save for Saturday, Sunday and a public
holiday in England,
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“Writing” means the representation or repreduction of words,

“Year”

22 In these

(a)

(b)

(c)

(d)

(e)

(

symbols or other information in a visible form by any
method or combination of methods, whether sent or
supplied in Electronic Form or otherwise, and the term
“Written” shall be construed accordingly; and

means each period of twelve (12) months beginning on
1 April and ending on 31 March.

Articles, unless the context otherwise requires:

words in the singular include the plural and vice versa and words importing a

gender includes the other gender and the neuter,

references to a person include an individual, company, body corporate,

corporation, unincorporated association, firm, partnership or other legal entity;

statute or statutory provision includes any order, regulation, instrument or other
subordinate legislation made under it for the time being in force, and any
reference to a statute, statutory provisicn, order, regulation, instrument or other
subordinate legislation includes any amendment, extension, consolidation, re-

enactment or replacement of it for the time being in force;

unless otherwise defined herein, other words or expressions defined in the Act

shall bear the same meanings when used in these Articles;

a reference in these Articles to an "Article” is, unless otherwise specified, a

reference to the relevant article within these Articles;

any reference in these Articles to the term "Community” shall be construed in
accordance with section 35(5) of the Companies (Audit, Investigations and

Community Enterprise) Act 2004,

noouE I

any phrase introduced by the terms “include”, “including”, “in particular” or
any similar expression shall be construed as illustrative and shall not limit the

generality of the words and/or examples that follow such terms; and

headings used in these Articles are for ease of reference only and shall not

affect the interpretation or construction of these Articles.
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PART 2
ASSET LOCK & ASSOCIATED MATTERS

3 COMMUNITY INTEREST COMPANY AND NOT FOR PROFIT
31 The Company is a community interest company (limited by guarantee)} and is not
established or conducted for private gain.
3.2 Subject to the Articles (in particular Article 5 {Asset Lock)), any surpluses or assets of
the Company shall be used principally for the benefit of the Community.
4 NO DISTRIBUTIONS
41 Subject to Articles 4.2, 4.3 and 5 (Assef Lock), the income and property of the Company
shall be applied solely towards the promotion of its objects and Business as set out at
Article 7 (The Objects, Powers and Business of the Company) and no part of such
property and income may be paid or transferred, directly or indirectly, by way of
dividend, bonus or otherwise howsoever by way of profit, to the Members.
472 Nothing in this Articie 4 prevents any payment in good faith by the Company:
(a) of reasonable remuneration to any Member who is an officer or employee of the
Company or who otherwise provides any services to the Company;
(b) of interest on money lent by the Member to the Company at a reasonable and
proper rate per annum;
(c) of reasonable rent for premises demised or let by any Member to the Company;
() of fees, remuneration or other benefit in money or money's worth to any
company of which the Member may also be a member holding not mare than
one per cent {(1%) of the issued share capital of that company;
{e) to any Director of properly incurred expenses in connection with their
attendance at meetings of the Board or of any committee appointed pursuant to
Article 23 (Board’s Power fo Delegate), general meetings, or otherwise in
connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company;
H remuneration of a Director as permitted by these Articles;
(@) of any premium in respect of any such insurance as is permitted by Article 49
{Insurance).
4.3 Subject to Article 5 (Asset Lock), if upon the winding-up or dissolution of the Company
there remains, after the satisfaction of all its debts and liabilities, any property
WORK\32014009\ 2 6 50547 1
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5.1

5.2

53

61

whatsoever, the same shall not be paid to or distributed to any Member, but shall be
given or transferred to’

(a) a body or bodies having objects similar to the objects of the Company and
which shall prohibit the distribution of its or their income and property to an
extent at least as great as is imposed on the Company by virtue of this Article 4,

or

{b) if and so far as effect cannot be given to the provisions of Article 4.3(a)}, then to
a body or bodies the objects of which are the promotion of charity and anything

incidental or conducive thereto,

such body or bodies to be determined by the Member (in consultation with the
Regulator) at or before the time of dissolution (whether or not a recipient body is a

Member).
ASSET LOCK

Subject to Article 5.2, the Company shall not Transfer any of its assets other than for full

consideration.
Provided the conditions in Article 5.3 are satisfied, Article 5.1 shall not apply to:

(a) the Transfer of assets to any Specified Asset-Locked Body, or (with the consent
of the Regulator) to any ather Asset-Locked Body; and

(b) the Transfer of assets made for the benefit of the Community other than by way
of a Transfer of assets into an Asset-Locked Body.

The conditions are that the Transfer of assets must comply with any restrictions on the
Transfer of assets for less than full consideration which may be set out elsewhere in the
memorandum and Articles of the Company

LIABILITY OF MEMBERS

The liability of each Member is limited to one pound (£1), being the amount that the
Member undertakes to contribute to the assets of the Company in the event of it being

wound up while he is a Member or within one year after he ceases to be a Member, for:

(a) payment of the Company’s debts and liabilities contracted before he ceased to
be a Member;

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

{c) adjustment of the nghts of the contributories among themselves.

WORK\32014009\w 2 7 50547 1
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PART 3
THE COMPANY'S BUSINESS

THE OBJECTS, POWERS AND THE BUSINESS OF THE COMPANY

7.1 The objects of the Company are to provide social care, youth offending and other
related services and support to children, young people and their families for the

advancement of the community, and in particular:

(a)

(b)

{0

(d)

(e)

(9

(h)

to provide high quality and coordinated services in connection with children,
young people and their families, including in relation to children's safeguarding,
children in care and at the edge of care, children leaving care and adoption and

fostering services,;

to innovate and to secure improvements in the quality and effectiveness of the
services provided to children, young peopie and their families in respect of
sociai care, family support and youth offending services;

to advance and promote social care, family support and youth offending
services available to children, young people and their families;

to work collaberatively with other agencies to identify the individual social care
needs of children and young people and to establish suitable arrangements to

prepare for and meet such needs;

to make a positive and effective contribution to multi-agency early intervention
support for children, young people and their families to aveid the need for more

intensive social care support,

to ensure that effective care planning and appropriate intervention is 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 establish and operate arrangements based on best practice and innovation
and to work in partnership with all agencies involved with children, young
people and their families to encourage and support children and young peopie

to achieve paositive 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 sccial care, family
support and youth offending services to children and young people,

such objects being the business of the Company (the “Business").

WORK\32014009\v.2 8 50547.1
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7.2 The Company may do all such lawful things as may further and/or promote the
Company’s objects set out in Article 7.1 (or any of them) and/or the Business.

7.3 Taking the Direction into account, and pursuant to the terms of the Service Delivery
Contract, the Member has entrusted the Company to carry on the Business.

8 THE BUSINESS PLAN

81 On or before 30 June 2018 the Company shall prepare and submit for approval by the
Members a draft Business Flan for the three (3) Years starting on 1 April 2018.

82 In respect of each subsequent Year (the first such Year being that starting on 1 April
2019, no later than 31 March in the immediately preceding Year (by way of example 31
March 2019 in respect of the Year commencing 1 April 2019), the Company shall
prepare and submit a draft Business Plan for approval by the Members

83 The content of each Business Plan shall, among other things, include relevant
information under each of the following headings:

(a) introduction;

(b strategic framework;

(c) working with partners;

{d) priorities and objectives; and
(e) financial plans.

84 A Business Plan may be varied in-Year with the approval of the Members (where
applicable) pursuant to Article 29 {(Reserved Matters Requiring Member Approval).

8.5 The Board shall be responsible for securing the Members' approval of any draft
Business Plan and, once such approval is obtained, the same shall become the
Business Plan.

8.6 The Board shall conduct the Company's Business in accordance with the terms of the
Business Plan.

8.7 The Company shall not enter into any transaction, agreement or contract unless it is in
accordance with the Business Plan (but this does not necessanly mean that the
relevant transaction, agreement or contract has to have been actually specified in the
Business Plan}.

WORK\'32014009\ 2 9 50547 1

Classification Confidential



PART 4
DIRECTORS

DIRECTORS POWERS, RESPONSIBILITIES AND BOARD APPOINTMENTS

9 MANAGEMENT OF THE COMPANY AND DIRECTOR APPOINTMENTS

9.1 Subject to the matters reserved to the Members for approval pursuant to Article 29
(Reserved Matters Requiring Member Approval) and any other rights conferred on the
Members pursuant to these Articles or the Act, the Directors have control over the
affairs and the property of the Company and shall be responsible for the overall
direction, supervision and management of the Business and the affairs of the Company,
for which purposes they may exercise {(and have full authority to exercise) any and all of
the powers of the Company.

9.2 The Board shall comprise the following Directors:

(a}) a Chair, Chief Executive and one (1) Council Director appointed by the
Members in accordance with Article 10 (Appointment of the Chair, Chief
Executive and Council Direcfor);

{b) up to three (3) Additional Executive Directors appeinted by the Boeard in
accordance with Article 11 (Appointment of Other Directors}; and

{c) up to six (6) Independent Non-Executive Directors appointed by the Board in
accordance with Article 11 (Appointment of Other Directors).

9.3 If the total number of Directors for the time being is iess than the qucrum required
pursuant to Article 14 (Quorum for Board Meetings), the Board shall not take any
decision other than:

{a) where the appointment of any Director (other than the Chair cor the Chief
Executive) is necessary in order to satisfy the quorum requirements pursuant to
Article 14 (Quorum for Board Meetings), a decision tc appoint further Directors
(not being the Chair or the Chief Executive) in accordance with Article 11
(Appointment of Other Directors) for this purpose; and/or

(b) where the appointment of the Chair and/or the Chief Executive is necessary in
order to satisfy the quorum requirements pursuant to Article 14 (Quorum for
Board Meetings), a decision to gither:

(i call a general meeting; or
(ii) propose and circulate a written resolution for approval by the Members
for the purposes of Article 44 (Member Written Resolutions),

WORK\32014008 2 10 505471
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94

9.5

10

10.1

102

11

so as to enable the Members to appoint such persons pursuant to Article 10
(Appointment of the Chair, Chief Executive and Council Director) for this

purpose.

An Executive Director shall be an employee of the Company and a member of the
Executive Management Team and shall not be entitled to any payment or remuneration
from the Company, save as provided for in his or her contract of employment with the

Company

A Non-Executive Director shall not be entitled to any payment or remuneration from the

Company, save as provided for in his or her terms of engagement with the Company.
APPOINTMENT OF THE CHAIR, CHIEF EXECUTIVE AND COUNCIL DIRECTOR

Subject to these Articles (in particular Articie 10.2), the Members may by Ordinary
Resolution with effect from the date specified in the resclution or by notice in Writing to
the Company with effect from the receipt by the Company of the notice or, if later, on
the date specified in the notice:

(a) appoint any person as the Chair on such terms as the Member may determine

provided that person is willing to act and is permitted by law to do so;

(b) appoint any person as the Chief Executive on such terms as the Member may
determine provided that person is willing to act and is permitted by law to do so;

(c) appoint any person as the Council Director as the Member may determine
provided that the person is willing to act and is permitted by law to do so; and/for

(d) remove the Chair, Chief Executive and/or the Council Director (as applicable)
from office.

The Members shall consult with the Board prior to any appointment or removal of the
Chair, the Chief Executive and/or the Council Director pursuant to Articie 10.1 and shall
consider any representations made by the Board in relation to any such appointment or

removal
APPOINTMENT OF OTHER DIRECTORS
The Board may:

(a) appoint any perscn as an Additional Executive Director and/or an Independent
Non-Executive Director (as applicable), in either case on such terms as the
Board may determine provided that person 15 willing to act and is permitted by

law to do so; and/or

WORK\32014009\w.2 1 50547 1
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12

121

122

12.3

13

13.1

(b) remove any Additional Executive Director andfor Independent Non-Executive

Director (as applicable) from office.
CHAIR NOMINEE

The Chair may at any time appoint one of the Independent Non-Executive Directors as
his or her neminee (the “Chair Nominee”) to chair any Board meetings and/or general
meetings of the Company that the Chair is unable to attend. The Chair may at any time
remove a Chair Nominee from such appointment.

Any appointment or removal of a Chair Nominee must be effected by notice in Writing to
the Company signed by the Chair, or in any other manner approved by the Board.

If the Chair is removed by the Member in accordance with Article 10 (Appointment of
Chair, Chief Executive and Council Director), then the Member shall have the right to
remove any Chair Nominee appointed by that Chair, with that removal being effected by
notice in Writing to the Company.

TERMINATION OF APPOINTMENT

A Director's term of office under Articles 10 (Appointment of the Chair, Chief Executive
and Council Director) and 11 (Appointment of Other Directors) shall end before its
appointed expiry date if that person dies or upen the occurrence of any of the following

events:

{(a) in the case of any Director, that person ceases to be a director by virtue of any
provision of the Act ar is prohibited from being a company director by law;

{b) in the case of any Director, a bankruptcy order is made against them;

(<) in the case of any Director, a composition is made with that person’s creditors
generally in satisfaction of their debts;

{d) in the case of any Director, a registered medical practitioner wha is treating that
person gives a Written opinion to the Company stating that that person has
beceme physically or mentally incapable of acting as a company director and

may remain so for more than three (3) months;

(e) in the case of any Director other than the Chair and/or the Chief Executive (as
applicable), that person is convicted of an offence and the Board resolves that it
is undesirable in the interests of the Company that he or she remains a Director

of the Company;

(H in the case of any Non-Executive Director, Written notification is received by the
Company from that person that he or she is resigning from office, and such

WORK\32014009W.2 12 505471
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14

141

14.2

15

161

16.2

16.3

resignation shall take effect not less than one (1} month from the date of receipt

by the Company of such Written notification;

(@) in the case of any Executive Director, he or she has resigned as an employee
of the Company or their contract of employment has terminated for any reason
and such resignation or termination has taken effect in accordance with the

terms of his or her contract of employment with the Company,

(M in the case of any Director other than the Chair and/or the Chief Executive (as
applicable), that person is absent from meetings of the Board for more than six
(6) consecutive months without the permission of the Board and the Board

resolves to vacate that person's office; or

(i) in the case of any Director, that person is removed from office in accordance
with Articles 10 (Appointment of the Chair, Chief Executive and Councii
Director) and/or 11 (Appointment of Other Directors) (as applicable).

DECISION-MAKING BY DIRECTORS
QUORUM FOR BOARD MEETINGS

At Board Meetings, unless a quorum is present and Participating, subject to Article 9 3
(Management of the Company and Director Appointments) no proposal is to be voted

on, except a proposal to call another Board Meeting.

Subject to Article 9.3 (Management of the Company and Director Appointments), the

quorum shall be four (4) Directors, of whom:

(a) one shall be the Chair;

(b) one shall be an Executive Director; and

(c) two shall be Independent Non-Executive Directors.
CALLING A BOARD MEETING

Board Meetings shall take place at least four (4) times each year with a period of not
more than four (4) consecutive manths between any two (2) meetings.

Any Director may call a Board Meeting by giving notice of the meeting to the Directors
or by authorising the company secretary (if any) to give such notice.

Except as set out in Article 15.4, a notice of any Board Meeting must be given in Writing

to each Director and indicate:

(a) its proposed date and time;

WORKY32014008\w 2 13 50547 1
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15.4

16

16.1

16.2

16.3

16.4

17

17.1

{b) where it is to take place; and

{c) if it is anticipated that the Directors Participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the Board Meeting.

Notice of a Board Meeting need not be given to a Director who:

(a) is absent from the United Kingdom on the date on which such natice is given if
that Director has not furished the Company with an address for sending or
receiving documents or information by electronic means to or from that Director

outside the United Kingdom; or

{b) waives their entitlement to notice of that meeting, by giving notice to that effect
to the Company either before or after (but in any event not more than seven (7)
days after) the date on which the meeting is held. Where such notice is given
by the relevant Director after the meeting has been held, that does not affect
the validity of the meeting, or of any business conducted at it.

PARTICIPATION IN BOARD MEETINGS

Subject to these Articles, Directors "Participate” in a Board Meeting, or part of a Board

Meeting, when:

(a) the meeting has been called and takes place in accordance with these Articles;
and

(b) they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting.

In determining whether Directors are Participating in a Board Meeting, it is irrelevant
where any Director is or how they communicate with each other.

If all the Directors Participating in a Board Meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is.

Subject to these Articles, the Directors may regulate their meetings as they see fit and
any Director or other person may Participate in a Board Meeting by means of
telephone, video conference or any similar type of communication whereby all persons
Participating can hear each other and any person Participating in the Board Meeting in
this manner shall be deemed to be present in person at that meeting.

CHAIRING BOARD MEETINGS

Any Board Meeting shall be chaired either:

WORK\3Z014009W 2 14 50547 1
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17 2

18

181

18.2

i8.3

18.4

19

19.1

19.2

19.3

(a) by the Chair if he or she is present and willing to do so; or

(b) if the Chair is not present within ten (10} minutes of the time at which a meeting
was due to start or is unwilling to chair the meeting, by the Chair Nominee, if he

or she is present and willing to do so.

If the Chair Nominee is chairing the Board Meeting in accordance with Article 17 1,

then for the purposes of.
{(a) the quorum requirement in Article 14.2 (Quorum for Board Meetings); and

{b) the casting vote provision in Article 184 (Direcfors to take Decisions

Collectively),
the Chair Nominee shall be deemed to be the Chair for the purposes of that meeting.
DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by Directors is that any decision of the Board
must be either a decision taken by a majority of the Eligible Directors at a Board
Meeting or a decision taken in accordance with Article 19 (Decisions without a

Meeting/Unanimous Decisions).

Subject to Article 18.1, questions arising at a Board Meeting shall be decided by a
majority of votes.

Subject to Article 18.4, in all proceedings of Directors each Director must not have more

than one (1) vote.

Without prejudice to Article 18.3, in the case of an equality of votes the Chair shall have

a second or casting vote.
DECISIONS WITHOUT A MEETING/UNANIMOUS DECISIONS

A decision of the Board is taken in accordance with this Article 19 when all Eligible
Directors indicate to each other by any means that they share a common view on a

matter.

Such a decision may take the form of a resolution in Writing, copies of which have been
signed by each Eligible Director (whether or not each signs the same document) or to
which each Eligible Director has otherwise indicated agreement in Writing.

References in these Articles to "Eligible Directors" are to Directors who would have
been entitied to vote on the matter pursuant to these Articles had it been proposed as a
resolution at a Board Meeting (but excluding any Director whose vote is not to be

counted in respect of that particular matter).
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12.4

20

201

21

211

21.2

A decision may not be taken in accordance with this Article 19 if the Eligible Directors

would not have formed a quorum at such a Beard Meeting.
RECORDS OF DECISIONS TO BE KEPT

The Directors must ensure that the Company keeps a record, in Writing, for at least ten
(10) years from the date that the decision is made and recorded {(however such decision
is made, whether by electronic means or otherwise), of every unanimous or majority

decision taken by the Board.
CONFLICTS OF INTEREST

In accordance with section 175 of the Act, a Director must avoid a situation in which
he/she has, or can have, a direct or indirect interest that conflicts, or possibly may

conflict, with the interests of the Company (a "Conflict Situation”).
However, this duty is not infringed-

(a) if the situation cannot reasonably be regarded as likely to give rise to a Conflict
Situation; or

(b) if the matter has been authorised by the Board pursuant to Article 22
(Authorisation of a Conflict Situation), or

(c) if the Conflict Situation arises from a Permitted Cause

Subject to the provisions of the Act and to any terms imposed by the Board and/or to
any policies or procedures dealing with conflicts of interest which are from time to time
approved by the Board and provided that (if required to do so by the Act) he or she has
declared the Confiict Situation to the Board, and provided that (if required) the Conflict
Situation has been authorised by the Board under Article 22 (Authorisation of a Conflict
Situation), a Director, notwithstanding his or her office:

(@) shall be counted in the quorum for and shali be entitled to vote at any Board
Meeting in relation to:

(i) any proposed or existing contract, transaction or arrangement with the
Company in which he is interested; and/or

(i) any resolution relating to a matter authorised by the Board under Article
22 (Authorisation of a Conflict Situation);

(b) may be a party to or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;
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21.4

(c)

(e)

may be a director or other officer or an employee of, or a party to any
transaction or arrangement with, or otherwise interested in, any subsidiary of

the Company or body corporate in which the Company is interested,

is not accountable to the Company for any remuneration or other benefits which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no
transaction or arrangement is liable to be aveided on the ground of any such

remuneration, benefit or interest; and

may, where he or she reasonably believes that any actual cor potential conflict of
interest arising out of a Permitted Cause or any matter authorised by the Board
under Article 22 (Authorisation of a Confiict Situation) exists:

(i) absent himself or herself from any Board Meeting (or part of any Board
Meeting) at which any such matter or interest will or may be discussed;

and/or

(i) make arrangements not to receive or review documents or information
relating to any such matter or interest and/or for such documents or
information relating to any such matter or interest to be received and

reviewed by a professional adviser.

As regards the treatment of any confidential information ansing from any Permitted

Cause or matter authorised by the Board under Aricle 22 (Authorisation of a Confiict

Situation), a director shall.

(a)

(b)

be under a duty of confidentiality to the Company with respect to any
information which he or she obtains or has obtained as a Director which is of a
confidential nature, unless he or she has obtained permission from the Board to
disclose such information and, in this scenario, the relevant Director shall be
obliged to comply with any policies and procedures adopted by the Company
regarding the management of any conflict of interest arising out of his or her
duty of confidentiality to the Company; and

where he or she obtains (otherwise than through his or her position as a
Director) information that is confidential to a third party, not be obliged to
disclose that information to the Company, or to use or apply the information in
relation to the Company's affairs, where to do so would amount o a breach of
that confidence and, in such circumstances, the relevant Director shall be
obliged to comply with any policies and procedures adopted by the Company
regarding the management of any conflict of interest arising out of his or her
duties of confidentiality to a third party.
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21.5  For the purposes of this Article 21, the following are “Permitted Causes™

(a) a guarantee given, or to be given, by or to a Director in respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries;

(b) subscription, or an agreement to subscribe, for securites of the Company or
any of its subsidiaries, or to underwrite, sub-underwrite, or guarantee
subscription for any such securities,;

(c) arrangements pursuant te which benefits are made available to employees and
Directors or former employees and directors of the Company or any of its
subsidiaries which do not provide special benefits for Directors or former
directors, and

(d) in respect of the Council Director, being an officer, elected member or
employee of a Member or otherwise engaged by that Member.

22 AUTHORISATION OF A CONFLICT SITUATION

221 The Board shall, for the purposes of section 175 of the Act, have the power to
authorise, in accordance with section 175 of the Act, any Conflict Situation.

222  For Board authorisation of a Conflict Situation under this Article 22 te be effective:

(a) the matter in questicn must have been proposed in Writing for consideration at
the Board Meeting in line with the normal procedures for such meetings or in
any other way the Board may decide;

(b) any quorum requirement at the Board Meeting when the matter is considered
must be met without counting any Directors who are or could be subject to the
Conflict Situation (“Interested Directors™); and

(c) the matter must be agreed without the Interested Directors voting, or would
have been agreed if the votes of the Interested Directors had not been counted.

22.3  Any Conflict Situation authorised under this Article 22 will include any existing or
potential conflict of interest which it is reasonable to expect will arise out of the
authorised matter.

22.4  Any authorisation of a Conflict Situation under this Article 22 will be subject to any
conditions or limitations that the Board (other than the Interested Directors) decides.

The Board (cther than the Interested Directors) ¢an decide the conditions or limitations

at the time authorisation is given (or later) and can end them at any time. A Director

must comply with any obligations imposed con him after a Conflict Situation has been
authorised.
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225 A Director does not have to hand cver to the Company any benefit he or she receives
(or a person connected with him or her receives) as a result of any Conflict Situation
authorised under this Article 22. No contract, transaction or arrangement of the type
authorised under this Article 22 can he set aside because of any such interest or
benefit.

23 BOARD'S POWER TO DELEGATE

231 Subject to these Articles, the Board may delegate any of the powers which are
conferred on them under these Articles:

(a) to such perscn (whether a Director or not) or committee,
{b) by such means (including by power of attorney),

(c) to such an extent;

{d) in relation to such matters or territories; and

{e) on such terms and conditions,

as it thinks fit.

23.2 The power to delegate shall be effective in relation to the powers, authorities and
discretions of the Board generaily and shall not be limited by the fact that in certain of
these Articles, but not in others, express reference is made to particular powers,
authorities or discretions being exercised by the Board or by a committee authorised by
the Board.

23.3  If the Board so specifies, any such delegation may authorise further delegation of the
Board's powers by any person to whom they are delegated.

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

24 COMMITTEES

241 Any member of a committee must be a Director, although persons permitted by the
Cirectors (and who are not Directors themselves) may participate in proceedings of a
committee in a supporting role to the Directors.

242  Committees to which the Board delegates any of its powers must follow procedures
which are based as far as they are applicable on those provisions of these Articles
which govern the taking of decisions by the Board.

243  All proceedings of every committee must be reported promptly to the Board.
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24.4  In accordance with Article 25 (Rules), the Board may make rules of procedure for ali or
any committees, which prevail over rules derived from these Articles if they are not
consistent with them.

25 RULES

251 The Directors may make such rules as they consider necessary or convenient for the
proper conduct and management of the Company in particular, and without prejudice
to the generality of the foregoing, the Directors may make rules regulating:

(@) the setting aside of the whole or any part or parts of the Company's premises at
any particular time or times or for any particular purpose or purposes;

(b) the procedure at general meetings and Board Meetings and meetings of
commifttees of the Company (in so far as such procedure is not governed by
these Articies); and

(c) any and all other matters as are commonly the subject matter of company rules.

252 Nothing in Article 25.1 shall entitle the Directors to make any ruies regarding any rights
or obligations of the Members without the consent of the Members.

25.3  The Directors must adopt such means as they consider sufficient to bring to the notice
of the Members ail rules made under this Article 25,

254  Any rules made by the Directors under this Article 25 will be valid and binding as
against all Members for so long as such tules are in force.

255  Nothing in this Article 25 permits the Directors to make any rules which are inconsistent
with or affect or repeal anything in these Articles or in any resolution passed by
Members or agreement to which Chapter 3 of Part 3 of the Act applies.

26 SECRETARY

26.1 The Directors may appoint a secretary to the Company for such period, for such
remuneration and upon such conditions as they think fit; and any secretary so
appointed by the Directors may be removed by them.

PART 5
MEMBERS
BECOMING AND CEASING TO BE A MEMBER

27 BECOMING A MEMBER

271 The subscribers to the memorandum are the first members of the Company.
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27.2  Such other persons as are admitied to the membership in accordance with these
Articles shall be members of the Company.

27.3  Subject always to Articles 291 and 29.2{(a) (Reserved Matters requiring Member
Approval), no person shall be admitted as a Member unless he is approved by the
Board.

274  Every person who wishes to become a Member shall deliver to the Company an
application for membership in such form (and containing such information) as the
Directors’ require and executed by him.

27.5 On the date these Aricles become binding on the Company, the Council shall be the
sole Member and references in these Articles to the "Members" shall be construed
accordingly.

28 TERMINATION OF MEMBERSHIP

28.1 Membership is not transferable to anyone else

282  Membership is terminated if:

(a) the Member dies or ceases to exist; or
(b) otherwise in accordance with these Articles.

28.3 A Member may withdraw from membership of the Company by giving at least three (3)
month’s notice to the Company in Writing.

MEMBERS' RESERVED MATTERS

29 RESERVED MATTERS REQUIRING MEMBER APPROVAL

29.1 Without prejudice to any other matter that expressly requires a Member's resolution or
approval under the Act or these Articles, neither the Company nor the Board shall pass
any resolution or take any action in respect of the matters set out in Article 29.2 unless
the prior Written approval of the Members has been obtained.

29.2  The matters that require prior Member approval pursuant to Article 29.1 are:

(a} any change to the membership of the Company;
(b) the annual approval of the Business Plan and any in-Year variation to the
Business Plan;
(c) any amendments to the Business Plan following its approval pursuant to Article
29.2(b}), where such amendments:
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(e)

)

(h)

1)

(k)

(i) are inconsistent with the Business of the Company;

(i) would result in matenal expenditure by the Cempany that was not
anticipated in the Business Plan that was approved pursuant to Article
29.2(b); or

(iii) would result in the activities being carried out by the Company in
respect of tasks that have not been entrusted to it by the Members
pursuant to Article 7 (The Objects, Powers and Business of the
Company) exceeding the percentage of such activities permitted
pursuant to Regulation 12(1)(b) of the Public Contracts Regulations
2015;

any changes/amendments to the Articles;

the voluntary winding up of the Company (save where the Company is insolvent
or any action 1s necessary by the Directors in order to comply with their
statutery duties or to avoid potential civil or criminal liability);

the entering into by the Company of any new third party contracts for the
provision of services by the Company to third parties which are outside the
scope of the Service Delivery Contract and which have a value in excess of ane

million pounds (£1,000,000) per year;

the entering into by the Company of any other contractua! arrangement with the
Council for the provision of other services to the Counci! following the service
commencement date of the Service Delivery Contract (unless otherwise

expressly provided far in the Service Delivery Contract);

any propesal by the Company to form or procure the formation of any other
legal entity or undertaking in respect of which the Company would be a

member, shareholder or hold any analogous position in any jurisdiction;
the entering into by the Company of any partnership or joint venture,

the Company giving any guarantee, suretyship or indemnity outside the
ordinary course of its business to secure the liabilities of any person or assume
the obligations of any person (other than the Company or a wholly owned
subsidiary of the Company);

the Company acquiring, or agreeing to acquire, any freehold or leasehold
interest in or licence over land except where the Member is the seller, lessor or
licensor (as applicable) of the land in question, in which case Member approval
pursuant to this Article 29 shall not be required;
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29.3

30

301

30.2

)] the entering by the Company of any contract(s) with a single organisation

which:

) cannot be terminated voluntarly by the Company in accordance with
the contractual terms on twelve (12) months’ notice or less; and

(ii) where the liability for the Company in respect of such termination is in

excess of one million pounds (£1,000,000);

{m) the Company creating any encumbrance over the whole or a significant part of

its undertaking or assets;

{n} the Company commencing, sefttling or defending any significant claim,
proceedings or other litigation brought by or against it, except where they are a
part of the Company’s ordinary course of business and/or operations and to the
extent that any settlement or determination in respect of such claims
proceedings or other litigation is reasonably likely to exceed one million pounds
(£1,000,000); and

(p) the Company making any agreement with any revenue authorities or any other
tax authority, or make any claim, disclaimer, election or consent of a material
nature for tax purposes in relation to the Company, its operations, assets or
undertaking.

The Board shall provide the Members with as much notice as possible of any matter
which requires prior Written approval from the Member pursuant to Article 29.1, having
regard to the decision-making procedures and restrictions applying to the Members.

ORGANISATION OF GENERAL MEETINGS

CALLING GENERAL MEETINGS

The Board may at any time call a general meeting on not less than fourteen (14) clear
days’ notice, unless ninety per cent (90%) of the Members having a right to attend and
vote at the general meeting agree that the general meeting in question can be called on
shorter notice, in which case, that general meeting may be called on that shorter period

of notice.

Subject to Article 30.1, the Board shall call a general meeting on not less than twenty-
eight (28) days’ notice within twenty-one (21) days of receiving requests tc do so from
at ieast the required percentage of Members in accordance with the Act For these
purposes, the required percentage is Members who represent at least five per cent
(5%) of the total voting rights of all the Members having a right to vote at general

meetings.
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30.3

31

3141

31.2

31.3

31.4

32

321

32.2

Where “special notice” is required for the purposes of a resolution to remove a Director
pursuant to the Act or to appoint somebody instead of a Direcior so removed at the
meeting at which he is removed, at least twenty-eight (28) days’ notice must be given
prior to the date of the meeting at which the resolution is to be moved, otherwise the

resolution is not effective.
NOTICE OF GENERAL MEETING

Natice of a general meeting shall be given in hard copy form, in Electronic Form or by
means of a website, provided that the Company complies with any requirements

relating to the giving of notice (aid down in the Act

Notice of a general meeting shall be sent 1o every Member, every Director and any

other person required by law to be sent such notice.
Notice of a general meeting shall:
(a) state the time, date and place of the meeting;

(b} specify the general nature of the business to be dealt with at the meeting and
set out the text of any Special Resoluticn to be voted upon at the meeting; and

(c) be accompanied by a proxy form.

The accidental omission to give notice of a general meeting to, or the non-receipt of
notice by, any person entitled o receive the notice; or a technical defect in the timing or
manner of giving such notice of which the Board is unaware shall not invalidate the

proceedings of that meeting.
ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able {o exercise the right to speak at a general meeting when that person is
in a position {0 communicate to all those attending the meeting, at any time during the
meeting, any information or opinicns which that person has on the business of the

meeting.
A person is able to exercise the right to vote at a general meeting when:

(a) that person is able to vote, at any time during the meeting, on resolutions put to

the vote at the meeting; and

{b) that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting.
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32.3

32.4

32.5

326

33

33.1

33.2

34

341

35

35.1

A person who is not a member of the Company shall not have any right to vote at a
general meeting of the Company; but this is without prejudice to any right to vote on a
resolution affecting the rights attached to a class of the Company's debentures.

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

In determining attendance at a general meeting, it is immaterial whether any two (2} or

more Members attending it are in the same place as each other.

Two (2) or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have (or were to have) rights to

speak and vote at that meeting, they are (or would be) able to exercise them.
QUORUM FOR GENERAL MEETINGS

If and for so long as the Company has one (1) Member only who is entitled to vote on
the business to be tfransacted at a general meeting, that Member present at the meeting
in person or by proxy or, in the event that the Member is a coarporation, by corporate

representative, is a quorum.

If and for so long as the Company has two (2} or more Members entitled to vote on the
business to be transacted at a general meeting, two {2) of such Members, each of
whom I1s present at the meeting in person or by proxy or, in the event that any Member

present is a corporation, by corporate representative, are a quorum.
ADJOURNMENT

If within fifteen (15) minutes from the time appointed for the holding of a general
meeting a quorum is not present, the meeting will be adjourned to such other date and
at such time as the Chair may determine. If at such adjourned meeting, a quorum is not
present within fifteen (15) minutes from the time appointed for holding the meeting, the
members of the Company present in person or though their authorised representatives

or by proxy shall be a quorum

CHAIRING GENERAL MEETINGS

General meetings shall be chaired:

(a) by the Chair if he or she is present and willing to do s0¢; or

(b) if the Chair is not present within ten {10) minutes of the time at which a meeting
was due to start or is unwilling to chair the meeting, by the Chair Nominee, if he

or she is present and willing to do so; or
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{c) if the Chair Nominee is not present within ten (10) minutes of the time at which
a meeting was due to start or is unwilling to chair the meeting, by a Non-
Executive Director appointed by the Directors present to chair the meeting and
the appointment of the chair of the meeting must be the first business of the

meeting.
352 The person chairing a general meeting in accordance with this Article 35 is referred to
as the "Chair of the Meeting’.
36 ATTENDANCE AND SPEAKING BY DIRECTORS
36.1 Directors may attend and speak at general meetings, whether or not they are Members.
36.2  The Chair of the Meeting may also permit other persons who are not Members to attend
and speak at that meeting.
VOTING AT GENERAL MEETINGS
37 VOTING
37.1 Notwithstanding the different classes of membership which may be in existence from
time to time, for the purposes of any vote, all present and entitled o vote at a general
meeting shall be counted pari passu as one class for the purposes of that vote.
37.2  Aresolution put to the vole of a general meeting must be decided on a show of hands
unless a poll is duly demanded in accordance with these Articles.
38 POLL VOTES
381 A poll on a resolution may be demanded:
(a) in advance of the general meeting where it is to be put to the vote, or
(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.
38.2 A poll may be demanded by:
(a) the Chair of the Meeting;
{b) the Directors;
{c} two (2) or more persons having the right to vote on the resolution; or
{d) a person or persons representing not less than one tenth (1/10™) of the total
voiing rights of all the Members having the right to vote on the resolution.
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383

38.4

39

391

39.2

40

40.1

4.2

40.3

41

A demand for a poll may be withdrawn if the poll has not yet been taken and the Chair
of the Meeting consents to the withdrawal. A demand so withdrawn shall not be taken
to have invalidated the result of a show of hands declared before the demand was

made.

Polls must be taken immediately and in such manner as the Chair of the Meeting

directs.
ERRORS AND DISPUTES

No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to is

tendered, and every vote not disallowed at the meeting is valid.
Any such objection must be referred to the Chair of the Meeting whose decision is final.
AMENDMENTS TO RESOLUTIONS

An Ordinary Resolution tc be proposed at a general meeting may be amended by
Ordinary Resolution if.

(a) notice of the proposed amendment is given to the Company in Writing by a
person entitied to vote at the general meeting at which it is to be proposed not
less than forty-eight (48) hours befare the meeting is to take place {(or such later
time as the Chair of the Meeting may determine), and

{b) the proposed amendment does not, in the reasonable opinion of the Chair of
the Meeting, materially alter the scope of the resolution.

A Special Resclution to be proposed at a general meeting may be amended by
Ordinary Resolution, if;

(a} the Chair of the Meeting proposes the amendment at the general meeting at
which the resolution is to be proposed, and

(b} the amendment does not go beyond what is necessary to correct a grammatical

or other non-substantive error in the resolution.

If the Chair of the Meeting, acting in good faith, wrongly decides that an amendment to
a resolution is out of order, his error does not invalidate the vote on that resolution.

CONTENT OF PROXY NOTICES
Proxies may only be validly appointed by a notice in Writing (a “Proxy Notice”) which:

(a) states the name and address of the Member appointing the proxy:,
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412

41.3

414

41.5

(b) identifies the person appointed to be that Member's proxy and the general
meeting in relation to which that person is appointed;

(c} is signed by or on behalf of the Member appointing the proxy, or is
authenticated in such manner as the Board may determine; and

(d) is delivered to the Company in accordance with these Articles not less than
forty-eight (48) hours before the time appointed for holding the general meeting
in relation to which the proxy is appeinted and in accordance with any

instructions contained in the notice of the general meeting to which they relate,

and a Proxy Notice which is not delivered in such a manner shall be invalid, unless the
Beard, in their discretion, accept the notice at any time before 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 is to vote {or that the
proxy is to abstain from voting) on one or more resolutions, but the Company shall not
be obliged to ascertain that any proxy has complied with those or any other instructions
given by the appointor and no decision on any resolution shall be vitiated by reason
only that any proxy has not done so.

On a vote on a resclution on a show of hands or a poll at a meeting, every proxy
present who has been duly appointed by one or more Members entitled to vote an the
resolution has one vote, except that if the proxy has been duly appeinted by more than
one Member entitled to vote on the resolution and:

(a) has been instructed by one or more of these Members to vote for the resolution
and by one or more other of those Members to vote against it; or

(b) has been instructed to vote the same way (either for or against}) on the
resolution by all of those Members except those who have given the proxy

discretion as to how to vote on the resolution,
the proxy is entitied to one vote for and one vote against the resolution
Unless a Proxy Notice indicates otherwise, it must be treated as:

(a) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

(b} appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.
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42 DELIVERY OF PROXY NOTICES

42,1 A person who is entitled to attend, speak or vote (either on a show of hands or on a
poll} at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the Company
by or on behalf of that person.

42.2  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.

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

424 If a Proxy Notice is not executed by the person appointing the proxy, it must be
accompanied by Written evidence of the authority of the person who executed it to
execute it on the appointor's behalf.

43 AUTHORISED REPRESENTATIVES

43.1 A Member who is not a natural person may by resolution of its directors or other
governing body authorise a person to act as its representative. An authorised
representative is entitled to exercise (on behalf of the Member) the same powers as the
Member. The Directors may from time to time require an authorised representative to
provide evidence of his authorisation and may refuse to permit a person purporting to
be an authorised representative from exercising the rights of his (purported) Member
appointor until such evidence is provided.

44 MEMBER WRITTEN RESOLUTIONS

441 A written resolution of the Members passed in accordance with Part 13 of the Act is as
valid and effectual as a resolution passed at a general meeting of the Company {(and for
this purpose the written resolution may be set out in more than one document).

442  On a written resolution every Member has one vote.

PART 6
ADMINISTRATIVE ARRANGEMENTS
GENERAL ADMINISTRATIVE MATTERS

45 COMMUNICATIONS

451  Subject to the provisions of the Act, a document or information may be sent or supplied
by the Company to a person by being made available on a website.
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45.2

45.3

45.4

455

45.6

45.7

46

46.1

46.2

A Member whose registered address is not within the United Kingdom and who gives to
the Company an address within the United Kingdom at which notices may be sent to
him or an address to which notices may be sent by electronic means is entitled to have
notices sent to him at that address, but otherwise no such Member is entitied to receive

any notices from the Company.

If the Company sends or supplies notices or other documents by first class post and the
Company proves that such notices or other documents were properly addressed,
prepaid and posted, the intended recipient 1s deemed to have received such notices or
other documents forty-eight (48) hours after posting.

If the Company sends or supplies notices or other documents by electronic means and
the Company proves that such notices or other documents were properly addressed,
the intended reciptent is deemed to have received such notices or other documenis

twenty-four (24) hours after they were sent or supplied.

If the Company sends or supplies notices or other documents by means of a website,
the intended recipient is deemed to have received such notices or other documents
when such notices or other documents first appeared on the website or, if later, when
the intended recipient first received notice of the fact that such notices or other
documents were available on the website.

For the purposes of this Article 45, no account shall be taken of any part of a day that is
not a Working Day.

in proving a notice or document was properly addressed, it shall suffice ¢ show that the
notice or document was addressed to an address permitted for the purpose of the Act.

MEMBER ACCESS TO INFORMATION RELATING TO THE COMPANY AND/OR
THE BUSINESS

Each Member shall have the right, on giving to the Company reasonable advance
notice, to inspect the books and records of the Company during normal business hours
and to be supplied with all information in such form as it or they may reasonably require
to keep it properly informed about the Business and affairs of the Company and shall
have the right (at its expense) to take copies of any such books and records or parts

thereof.

Any information or data obtained or received by the Member pursuant tc Article 46.1
shall be subject to any duty or obligation of confidentiality or confidence between the
Company and the Member (express or implied), particularly in relation to any
commercially sensitive information of the Company Nothing in this Article shall prevent
the Member from disclosing such information or data to the extent required by law (but
only to the extent necessary to so comply).
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46.3  The Company shall promptly inform the Members in Writing if:
(a) the Chair or Chief Executive is convicted of an offence; or
(b) the Chair, Chief Executive or Council Director is absent from four (4} or more
consecutive meetings of the Board without the permission of the Members.

464 The Member shall promptly inform the Company in Writing if the Council Director is
convicted of an offence

47 EXECUTION OF LEGAL DOCUMENTS

471  Any common seal of the Company may only be used by the authority of the Board or
any committee of the Board.

47.2  The Directors may decide by what means and in what form any common seal is t¢ be
used.

47.3  Unless otherwise decided by the Board, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authorised
person in the presence of a withess who attests the signature or two authorised
persons

47.4  For the purposes of this Article 47, an authorised person is;

(a) any Director of the Company;
{b) the company secretary (if any); or
(c) any person authorised by the Board for the purpose of signing documents to
which the common seal is applied.
DIRECTORS' INDEMNITY AND INSURANCE

48 INDEMNITY

48.1  Subject to Article 48 2, a Relevant Director of the Company may be indemnified out of
the Company's assets against:

(@) any liability incurred by that Relevant Director in connection with any
negligence, default, breach of duty or breach of trust in relation to the
Company,
{b} any liability incurred by that Relevant Director in connection with the activities of
the Company in its capacity as a trustee of an occupational pension scheme
(as defined in section 235(6) of the Act); and
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48.2

48.3

49

49.1

492

(c) any other liability incurred by that Relevant Director as an officer of the
Company.

This Article 48 does not authorise any indemnity which would be prohibited or rendered

void by any provision of the Act or by any other provision of law.

In this Articie 48 the term “Relevant Director’ means any Director or former Director of
the Company.

INSURANCE

The Directors may decide to purchase and maintain insurance, at the expense of the

Company, for the benefit of any Relevant Director in respect of any Relevant Loss.
In this Article, the following words and expressions shall have the following meanings:
(a) “Relevant Director” means any Director or former Director of the Company

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