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all the existing articles of association of the Company

Christopher J Brooks
duly authorised for and on behalf of

Reading Borough Council

Date /Xb dCA[" 7(]/3

TUESDAY

*AZLHYKKS"
ADG

19/11/2013 #340
COMPANIES HOUSE

REA/48/52 Written resolution v3




NOTES

1 If you agree to the Special Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company by post or by hand to Great Knollys
Street, Reading, Berkshire RG1 7HH Blandy & Blandy LLP, One Friar Street, Reading RG1 1DA (marked
for the attention of the company secretary) If you do not agree to the Special Resolution, you do not

need to do anything you will not be deemed to agree If you fall to reply

2 Once you have indicated your agreement to the Special Resolution, you may not revoke your

agreement

3  Unless, within 28 days of the Circulation Date, sufficilent agreement has been received for the Speciai
Resolution to pass, 1t will lapse If you agree to the resolution, please ensure that your agreement

reaches us before or during this date
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The Companies Acts 2006

Company Limited by Shares

ARTICLES OF ASSOCIATION OF

READING TRANSPORT LIMITED

PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1. Model Articles

The provisions contained in the Companies (Model Articles) Regulations shall not

apply to the Company except so far as they are repeated or contained in these

Articles

2. Defined terms

21 Inthese Articles, unless the context requires otherwise —
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212

213

214

215

216

217

218

219

“Articles” means the Company’s articles of association,
“asset decision” means any decision described n article 10 3,

“bankruptcy” includes individual nsolvency proceedings in a junsdiction
other than England and Wales or Northern Ireland which have an effect

similar to that of bankruptcy,

“call” has the meaning given in article 34 1,

“call notice” has the meaning given in article 34 1,

“Chair” has the meaning given in article 20,

“Chair of the meeting” has the meaning given 1n article 63,

“Companies Acts” means the Companies Acts (as defined in section 2 of the

Companies Act 2006), In so far as they apply to the Company;

“Company’s lien” has the meaning given in articie 32 1,
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2114
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2120

2121

2122

2123

2124

2125

“controlling authority” has the meaning 1n section 72 of the Transport Act
1985,

“Council” means Reading Borough Council including any successor or

replacement thereof,

“director” means a director of the Company, and includes any person

occupying the position of director, by whatever name called,
“distribution recipient” has the meaning given in article 53,

“document” Includes, unless otherwise specified, any document sent or

supplied in electronic form,

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

“employee decision” means any decision described in in article 10 1,

“fully paid” in relation to a share, means that the nommnal value and any
premium to be paid to the Company in respect of that share have been paid

to the Company,

“hard copy form” has the meaning given in section 1168 of the Comparies
Act 2006,

“holder” In relation to shares means the person whose name 1s entered in

the register of members as the holder of the shares,
“Instrument” means a document in hard copy form,
“lien enforcement notice” has the meaning given in article 33 2,

“Local Transport Act” means the Local Transport Act 2008 and includes any

statutory modification or re-enactment from time to time in force,

“ordinary resolution” has the meaning given In section 282 of the

Companies Act 2006,
“paid” means paid or credited as paid,

“participate”, In relation to a directors’ meeting, has the meaning given n
article 18,
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2131

2132
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“proxy notice” has the meaning given in article 69,
“shareholder” means a person wha 15 the holder of a share,
“shares” means shares in the Company,

“special resolution” has the meaning given in section 283 of the Companies
Act 2006,

“subsidiary” has the meaning given in section 1159 of the Companies Act
2006,

“transmittee” means a person entitled to a share by reason of the death or

bankruptcy of a shareholder or otherwise by operation of law,

“Transport Act” means the Transport Act 1985 and any statutory

modsfication or re-enactment from time to time n force, and

“writing” means the representation or reproduction of words, symbels or
other information in a visible form by any method or combination of

methods, whether sent or supplied in electronic form or otherwise

2 2 Unless the context otherwise requires, other words or expressions contained in these

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

when these Articles becoeme binding on the Company

3. Name

The Company’s name s “Reading Transport Limited”

4, Registered Office

The Company’s registered office 1s situated in England and Wales

5. Objects

The object of the Company is to carry on business as a general commercial company

6. Public transport company

The Company 1s a public transport company within the meaning of section 72 of the

Transport Act Its affairs shall be conducted at all times in accordance with such

provisions of the Transport Act and the Local Transport Act as apply from time to

time, and n such manner as will ensure that the duties and obligations under the
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10.

101

102

Transport Act and the Local Transport Act, in so far as they relate to the Company and
its affairs, are duly discharged

Liability of members

The hahibity of the members 1s imited to the amount, if any, unpaid on the shares held
by them

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

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

Company
Shareholders’ reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain

from taking, specified action

KMo n mle cm e I v n b &
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the passing of the resolution

Decisions requiring Council approval

Subject to article 10 2 below, any decision relating to

1011 establishment levels and removal of employees of the Company; and/ or

1012 conditions and terms of service of employees of the Company including,

without hmiting the generzlity thereof, pay and salary levels,
shall be made by the directors

Where, at any time when the Council 1s @ member of the Company, any employee
decision would affect any employee who 1s also a director of the Company 1t shall be
of no effect in relation to any such person until it 1s also approved in writing by or on
behalf of the Council Such approval may be given either before or after the decision

15 taken and may be either to a particular decision or a particular category of decision
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104

105

11.

111

Subject to articles 104 and 10 5 below, any decision relating to the acquisition or
disposal by the Company of any of its assets (including land, buses and other vehicles)
shall be made by the directors

Where, at any time when the Council 1s a member of the Company, any asset decision
relates to the proposed acquisition or disposal by the Company of either a freehold or
leasehold interest in land and/or buildings, then it shall be of no effect until the
Company provides the Council with a report on the proposed acquisition or disposal
and 1t 1s also approved in writing by or on behalf of the Counail  Such approval may be

either to a particular decision or a particular category of decision

Where, at any time when the Council 1s a member of the Company, any asset decision
relates to the proposed acquisition by the Company of buses with an aggregate
contract value in excess of £1,000,000 {excluding VAT), then 1t shall be of no effect
until it 1s also approved in writing by or on behalf of the Council Such approval may
be either to a particular decision or a particular category of decision For the
avoidance of doubt, such approval shall not be required f 1t 1s matenally In
accordance with the Company’s annual fleet replacement plan, to the extent that
such plan has already been approved in writing by or on behalf of the Council

Transport Acts

So long as the Council 1s a member of the Company the directors shall ensure that the

Company—

1111 does not engage 1n activities which the Council has no power to engage or
permit any body corporate which 1s a subsidiary of the Company to engage
in any such activities, provided that this article 111 does not apply In
relation to activities which were formerly within the powers of the Council

but have ceased to be so by virtue of section 66(1) of the Transport Act,
1112 doesnot—
11121 borrow money from any person other than the Council, or

11122 permit any body corporate which 15 a subsidiary of the
Company to borrow money from any person other than the
Company, any other subsidiary of the Company or the

Councitl,
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12.

121

122

13,

131

with the exception in each case of borrowtng by way of temporary loan or

overdraft, and
1113 does not—

11131 raise money by the i1ssue of shares or stock to any person
other than the Council, or

i1132 permit any body corporate which is a subsidiary of the
Company to raise money by the 1ssue of shares or stock to

any person other than the Company

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,

including authonity for the agent to delegate all or any of his powers
Annual/interim review

So long as the Council 1Is a member of the Company, the directors shall, not later than
three months {or such longer period as the Council may permut) after the end of each
accounting reference period of the Company, submit to the Council an annual review

consisting of

1211 areview of the performance of the Company during that period,

1212 the Company’s current operations and the viabity of those operations, and
1213 the Company’s plans for the future

So long as the Council 1s a member of the Company, the directors shall, not later than
nine months (or such longer period as the Council may permit) after the end of each
accounting reference period, submit to the Council an interim review updating the

preceding annual review
Directors may delegate

Subject to these Articles, and particularly to the provisions of article 12 above, the
directors may delegate any of the powers which are conferred on them under these
Articles—

1311 tosuch person or committee,

1312 by such means (including by power of attorney);
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14.

141

14 2

15.

i51

152

1313 tosuchan extent,

1314 nrelation to such matters or ternitories, and
1315 onsuch terms and conditions,

as they think fit

If the directors so specify, any such delegation may authonse further delegation of the

directors’ powers by any person to whom they are delegated

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

Committees

Committees to which the directors delegate any of therr 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 directors

The directors may make rules of procedure for all or any committees, which prevatl

over rules derived from these Articles If they are not consistent with them
DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the
directors must be either a majority decisicn at a meeting or a decision taken n

accordance with article 16

If—

1521 the Company only has one director, and

1522 no provision of these Articles requires i1t to have more than one director

the general rute does not apply, and the director may take decisions without regard to

any of the provisions of these Articles relating to directors’ decision-making.
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161

16 2

163

16 4

17.

171

172

173

18.

181

Unanimous decisions

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

matter

Such a decision may take the form of a resolution in wrnting, copies of which have
been signed by each eligible director or to which each eligible director has otherwise

indicated agreement in writing

References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’

meeting

A decision may not be taken in accordance with this article 1f the eligible directors

would not have formed a quorum at such a meeting
Calling a directors’ meeting

Any director may call a directors’ meeting by giving notice of the meeting to the

directors or by authornsing the company secretary to give such notice
Notice of any directors’ meeting must indicate—

1721 e nronncad date and time

1722 where it s to take place, and

17 23 f it s anticipated that directors participating in the meeting will not be in the
same place, how it 1s proposed that they should communicate with each

other duning the meeting
Notice of a directors’ meeting must be given to each director and must be in wniting
Participation in directors’ meetings

Subject to these Articles, directors participate in a directors’ meeting, or part of a

directors’ meeting, when—

1811 the meeting has been called and takes place in accordance with these
Articles, and
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191

192

193

20.

201

202

203

204

21.

211

1812 they can each communicate to the others any information or opinions they

have an any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it 1s

irrelevant where any director i1s or how they communicate with each other

If all the directors participating in a meeting are not in the same place, they may

decide that the meeting 1s to be treated as taking place wherever any of them 1s
Quorum for directors’ meetings

At a directors’ meeting, unless a quorum Is participating, no proposal Is to be voted

on, except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of

the directors, but it must never be less than four, and unless ctherwise fixed it 1s four

If the total number of directors for the time being is less than the quorum required,

the directors must not take any decision other thana decision—
1931 to appoint further directors, or

1932 to call a general meeting so as to enable the shareholders to appoint further

directors
Chairing of directors’ meetings
The directors may appoint a director to chair their meetings
The person so appointed for the time being 1s known as the Chair
The directors may terminate the Chair’s appointment at any time

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

chair it
Casting vote

If the numbers of votes for and against a proposal are equal, the Chair or other

director chairing the meeting has a casting vote
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22,

221

222

223

224

225

But this does not apply if, in accordance with these Articles, the Chair or other director
1S not to be counted as parucipating in the decision-making process for quorum or

voting purposes
Conflicts of interest

If a proposed decision of the directors 15 concerned with an actual or proposed
transactton or arrangement with the Company in which a director i1s interested, that
director 1s not to be counted as participating in the decision-making process for

quorum or voting purposes

But if article 22 3 apphles, a director who 1s interested in an actual or proposed
transaction or arrangement with the Company 1s to be counted as participating in the

decision-making process for quorum and voting purposes
This article applies when—

2231 the Company by ordinary resolution disapplies the provision of these Articles
which would otherwise prevent a director from being counted as

participating in the decision-making process,

2232 the director’s interest cannot reasonably be regarded as likely to give rnise to

a conflict of interest, or
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For the purposes of this article, the following are permitted causes—

2241 a guarantee given, or to be given, by or to a director Iin respect of an

obhgation incurred by or on behalf of the Company or any of its subsidaries,

2242 subscription, or an agreement to subscribe, for shares or other securities of
the Company or any of its subsidianies, or to underwrite, sub-underwrite, or

guarantee subscription for any such shares or securities, and

2243 arrangements pursuant to which benefits are made avallable 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

For the purposes of this article, references to proposed decisions and decision-making

processes include any directors” meeting or part of a directors” meeting
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227

23.

24,

25.

251

252

253

Subject to article 22 7, if a question anses at a meeting of directors or of a committee
of directors as to the right of a director to participate in the meeting (or part of the
meeting) for voting or quorum purposes, the question may, before the conclusion of
the meeting, be referred to the Chair whose ruling in relation to any director other

than the Chair s to be final and conclusive

If any question as to the right to participate in the meeting {or part of the meeting)
should anse n respect of the Chair, the question 15 to be decided by a decision of the
directors at that meeting, for which purpose the Chair is not to be counted as
participating 1in the meeting (or that part of the meeting) for voting or quorum

purposes
Records of decisions to be kept

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

Directors’ discretion to make further rules

Subject to these Articles, the directors may make any rule which they think fit about
how they take decisions, and about how such rules are to be recorded or

communicated to directors
APPOINTMENT OF DIRECTORS
Number of directors

So long as the Council 15 a member of the Company, the maximurn and minimum
number of directors may be determined from time to time by ordinary resclution of

the Company

Subject to and in the absence of any resolution of the Company, there shall be no

maximum number of directors and the minimum number of directors shall be four

The directors shall include no more than the maximum number and no less than the
minimum number of directors who are not full-time empioyees of the Company, as
prescribed pursuant to section 73 of the Transport Act Subject to any order to the
contrary prescribed by the Secretary of State pursuant to section 73 of the Transport

Act or otherwise
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261

262

263

27.

271

272

273

2531 the Company shall not at any time have more than seven directors who are
not full-time employees of the Company, and

2532 the Company shall at all times have at least four directors who are full-time
employees of the Company

Methods of appointing directors

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

appointed to be a director—
2611 byordinary resolution, or
2612 by adecsion of the directors

The directors may appoint one or more of thewr number to the office of Chief

Executive of the Company or to any other executive office under the Company

2621 An appointment under this article shall cease If the drector in question
ceases to be a director

2622 The Chief Executive Officer or a director holding any other executive office
under this article shall not be subject to retirement by rotation In

accordance with article 27

So long as the Council 1s a member of the Company, the Councit may by notice in
writing appoint any person to be a director either to fill a vacancy or as an additional

director
Retirement of directors

Every director who 1s not a full-time employee of the Company shzll be appointed for
a term of four years and shall automatically retire from office at the expiration of that

four year period

The directors to retire by rotation shall be those who have been longest in office since

their last appointment or reappointment

As between directors who became or were last reappointed directors on the same
day, those to retire shall be determined by lot unless otherwise agreed between the

directors in question
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275

28,

281

A director who retires in accordance with the provisions of this article may be
reappointed, if willing to act

If the Company, at the meeting at which a director retires by rotation, does not fill the
vacancy, the retiring director shall be deemed to have been reappointed (if willing to
act) unless at the meeting it 1s resolved not to fill the vacancy or unless a resolution

for the reappointment of the director 1s put to the meeting and lost
Termination of director's appointment

A person shall tender his resignation as a director and the Company shall otherwise be

entitled to terminate such person’s appcintment as a director If the relevant person—

2811 (onlyn relation to a person who 1s also a member of the Council)ceases to

be a member of the Council, or

2812 ({only in relation to a person who I1s also an employee of the Company),

ceases to be an employee of the Company, or

2813 ceases to be a director by virtue of any provision of the Companies Act 2006

or is prohibited from being a director by law, or

2814 s disqualfied from acting as a director or resigns as a director from the
Company or any subsidiary of the Company without the pricr written
approval of the directors, or

2815 s guilty of any gross misconduct affecting the business of the Company or

any subsidiary of the Company, or

2816 commits any serious or repeated breach or non-observance of any of the
provisions of this agreement or refuses or neglects to comply with any

reasonable and lawful directions of the directors, or

2817 15, n the reasonable opinion of the directors, neghgent and incompetent in
the performance of his/her duties, or

2818 s declared bankrupt or makes any arrangement with or for the benefit of
his/her creditors or has a county court administration order made against
him under the County Court Act 1984, or
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283

29.

291

292

2819 s convicted of any crniminal offence (other than an offence under any road
traffic legislation in the United Kingdom or elsewhere for which a fine or

non-custodial penalty 15 imposed), or

28110 becomes of unsound mind or a patient under any statute relating to mental

health, or
28111 ceasesto be elgible to work in the United Kingdom, or

28112 s gulty of any fraud or dishonesty or acts in any manner which in the
opinion of the directors brings or 1s likely to bnng the Executive or the
Company or any subsidiary of the Company into disrepute or 1s matenally
adverse to the interests of the Company or any subsidary of the Company,

or

28 113 15 guilty of a serious breach of any rules issued by the Company from time to

time regarding its electronic communications systems, or

28114 gives notice to the Company that he s resigning from office, and such

resignation has taken effect in accordance with i1ts terms

So long as the Council 1Is a member of the Company, the Councal may by notice in
writing remove any director before the expiration of his period in office
notwithstanding anything in these Articles or in any agreement between the Company
and the director

Removal under article 28 2 1s without prejudice to any claim the director may have for

breach of any contract of service between him and the Company

Directors’ remuneration

Directors may undertake any services for the Company that the directors decide
Directors are entitled to such remuneration as the directors determine—

2921 fortheir services to the Company as directors; and

2922 for any other service which they undertake for the Company

provided that, so long as the Council i1s a member of the Company, no director who 1s
a member of the Councl shall be remunerated for his services to the Company as a

director
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30.

301

31.

32.

321

322

Subject to these Articles, a director’s remuneration may—
2931 take any form, and

2932 include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in

respect of that director

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

day
Directors’ expenses

The Company may pay any reasonable expenses which the directors properly incur in

connection with their attendance at—
3011 meetings of directors ar commuttees of directars,
3012 general meetings, or

3013 separate meetings of the holders of any class of shares or of debentures of
the Company, or otherwise tn connection with the exercise of their powers

and the discharge of ther responsibilitiesin relation to the Company
PART 3
SHARES AND DISTRIBUTIONS
SHARES
Issue of shares
No share shall be 1ssued to any person other than the Council
Company’s lien over shares

The Company has a hen (the Company's lten) over every share, whether or not fully
paid, which is registered in the name of any person indebted or under any hability to
the Company, whether he is the sole registered holder of the share or one of several
joint holders, for all monies payable by him (either alone or jointly with any other

person) to the Company, whether payable immediately or at some time in the future.

The Company's lien over a share—
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33.

331

332

34,

341

3221 takes priority over any third party's interest in that share, and

3222 extends to any dividend or other money payable by the Company In respect
of that share and (if the lien I1s enforced and the share i1s sold by the

Company) the proceeds of sale of that share

The directors may at any time decide that a share which i1s or would otherwise be

subject to the Company's lien shall not be subject to 1t, either wholly or in part
Enforcement of the Company’s lien

Subject to the provisions of this article, If—

3311 ahlen enforcement notice has been given in respect of a share, and
3312 the person to whom the notice was given has failed to comply with i,
the Company may sell that share in such manner as the directors decide

A lien enforcement notice—

3321 may only be given in respect of a share which 1s subject to the Company's
lien, in respect of which a sum s payable and the due date for payment of

that sum has passed,

Lo
L2
[
h
<
7]
~r
V)
T
m
E!
-
:F
a
(;rl
o
=i
0
Lol
)
]
Lil}
=t
m
(4
-

3323  must require payment of the sum within 14 clear days of the notice (that 1s,
excluding the date on which the notice 1s given and the date on which that

14 day period expires),

3324 rmust be addressed either to the holder of the share or to a transmittee of
that holder, and

3325 must state the Company's intention to sell the share If the notice 1s not

complhed with
Call Notices

Subject to these Articles and the terms on which shares are allotted, the directors may
send a notice (a call notice) to a shareholder requinng the shareholder to pay the
Company a specified sum of money {a call) which i1s payable to the Company at the
date when the directors decide to send the call notice
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343

344

35.

351

352

353

36.

361

A call notice—

3421 may not require a shareholder to pay a call which exceeds the total amount

of his indebtedness or liability to the Company,
3422  must state when and how any call to which it relates 1s to be paid, and
3423 may permit or require the call to be made in instalments

A shareholder must comply with the requirements of a call notice, but no shareholder
1s obliged to pay any call before 14 clear days (that s, excluding the date on which the
notice 1s given and the date on which that 14 day pericd expires) have passed since

the notice was sent

Before the Company has received any call due under a call notice the directors may—
3441 revoke it wholly orin part, or

3442 speafy alater time for payment than is specified in the notice,

by a further notice in writing to the shareholder in respect of whose shares the call 1s

made
Liability to pay calls

Lrability to pay a call 1s not extinguished or transferred by transferring the shares in
respect of which 1t 1s required to be paid

Joint holders of a share are jointly and severally hable to pay all calls in respect of that

share

Subject to the terms an which shares are allotted, the directors may, when 1ssuing
shares, provide that call notices sent to the holders of those shares may require
them—

353.1 to pay calls which are not the same, or
353.2 to pay calls at different times
When call notice need not be issued

A call notice need not be i1ssued in respect of sums which are specified, in the terms

on which a share i1s issued, as being payable to the Company in respect of that share—
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37.

371

372

373

3611 onallotment,
3612 onthe occurrence of a particular event, or
3613 on adate fixed by or in accordance with the terms of issue

But If the due date for payment of such a sum has passed and 1t has not been paid, the
holder of the share concerned is treated in all respects as having falled to comply with
a call notice in respect of that sum, and 1s liable to the same consequences as regards

the payment of interest and forfeiture

Failure to comply with call notice: automatic consequences

If a person is hable to pay a call and fails to do so by the call payment date—

3711 the directors may 1ssue a notice of intended forfeiture to that person, and

3712 until the call 1s paid, that person must pay the Company interest on the call

from the call payment date at the relevant rate
For the purposes of this article—

3721 the "call payment date" i1s the time when the call notice states that a callis
payable, unless the directors give a notice specifying a later date, in which

case the "call payment date" is that later date, and
3722 the"relevant rate" s

{(a) the rate fixed by the terms on which the share in respect of which the

call 1s due was allotted,

{b} such other rate as was fixed in the call notice which required payment of

the call, or has otherwise been determined by the directors, or
(¢} 1f no rate 1s fixed in either of these ways, 5 per cent per annum

The relevant rate must not exceed by more than 5 percentage points the base lending
rate most recently set by the Monetary Policy Committee of the Bank of England In
connection with 1ts responsibilities under Part 2 of the Bank of England Act 1998

37 4 The directors may walve any obligation to pay interest on a call wholly or in part




38.

381

39.

40.

401

402

Notice of intended forfeiture
A notice of intended forfeiture—

3811 may be sent in respect of any share in respect of which a cali has not been

paid as required by a call notice,

3812 must be sent to the holder of that share (or all the joint holders of that

share) or to a transmittee of that holder,

3813 must require payment of the call and any accrued interest [and all expenses
that may have been incurred by the Company by reason of such non-
payment] by a date which is not less than 14 clear days after the date of the
notice (that 1s, excluding the date on which the notice i1s given and the date
on which that 14 day penod expires),

3814 must state how the payment is to be made, and

3815. must state that if the notice 1s not compled with, the shares in respect of
which the call 1s payable will be hable to be forfeited

Directors’ power to forfeit shares

if a notice of intended forfeiture 1s not complied with before the date by which
payment of the call 1s required in the notice of intended forfeiture, the directors may
decide that any share in respect of which it was given i1s forfeited, and the forfeiture 1s
to include all dividends or other moneys payable in respect of the forfeited shares and
not paid before the forfeiture

Effect of forfeiture
Subject to these Articles, the forfeiture of a share extinguishes—

4011 all interests in that share, and all claims and demands against the Company

In respect of 1t, and

4012 all other rights and habilities incidental to the share as between the person

whose share 1t was prior to the forfeiture and the Company
Any share which is forfeited in accordance with these Articles—

4021 1s deemed to have been forfeited when the directors decide that it 1s
forfeited,
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412

4022 1sdeemed to be the property of the Company, and
4023 may be sold, re-allotted or otherwise disposed of as the directors think fit
If a persaon’s shares have been forfeited—

4031 the Company must send that person notice that forfeiture has occurred and

record it in the register of shareholders,
4032  that person ceases to be a shareholder in respect of those shares,

4033 that person must surrender the certificate for the shares forfeited to the

Company for cancellation,

4034 that person remains liable to the Company for all sums payable by that
person under these Articles at the date of forfeiture in respect of those
shares, including any interest (whether accrued before or after the date of
forfeiture}, and

4035 the directors may waive payment of such sums wholly orin part or enforce
payment without any allowance for the value of the shares at the time of

forferture or for any consideration received on their disposal

At any time before the Company disposes of a forfeited share, the directors may
decide to cancel the forfeiture on payment of all calls, interest and expenses due In

respect of it and on such other terms as they think fit
Procedure following forfeiture

If a forfeited share 1s to be disposed of by being transferred, the Company may recewve
the consideration for the transfer and the directors may authonse any person to

execute the instrument of transfer

A statutory declaration by a director or the company secretary that the declarant is a
director or the company secretary and that a share has been forfeited on a specified
date—

4121 s conclusive evidence of the facts stated in it as against all persons claiming

to be entitled to the share, and

4122 s conclusive evidence of the facts stated in it as against all persons claiming

to be entitled to the share




41.3 A person to whom a forfeited share 1s transferred 15 not bound to see to the
apphcation of the cansideration (iIf any) nor 1s that person's title to the share affected
by any irregularity in or invalidity of the process leading to the forfeiture or transfer of

the share.

41 4 If the Company sells a forfeited share, the person who held it prior to its forfeiture 1s
entitled to receve from the Company the proceeds of such sale, net of any

commission, and excluding any amount which—
4141  was, or would have become, payable, and

4142 had not, when that share was forfeited, been paid by that person in respect

of that share,

but no interest 1s payable to such a person in respect of such proceeds and the

Company 1s not required to account for any money earned on them
42. Surrender of shares
42 1 A shareholder may surrender any share—
42 11 in respect of which the directors may i1ssue a notice of intended forfeiture,
4212  which the directors may forfeit, or
4213  which has been forfeited
42 2 The directors may accept the surrender of any such share
42 3 The effect of surrender on a share ts the same as the effect of farfeiture on that share

42 4 A share which has been surrendered may be dealt with in the same way as a share

which has been forfeited

43, Payment of commissions on subscription for shares

431 The Company may pay any person a commission in consideration for that person—
4311 subscribing, or agreeing to subscribe, for shares, or
4312  procuring, or agreeing to procure, subscription for shares

43 2 Any such commission may be paid—
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46 3

46 4

465

4321 n cash, or in fully paid or partly paid shares or other securities, or partly in
one way and partly in the other, and

4322 nrespect of a conditional or an absolute subscription
Power to1ssue different classes of shares

Subject to these Articles, but without prejudice to the rights attached to any existing
share, the Company may i1ssue shares with such rights or restrictions as may be

determined by ordinary resolution

The Company may Issue shares which are to be redeemed, or are liable to be
redeemed at the option of the Company or the holder, and the directors may

determine the terms, conditions and manner of redemption of any such shares
Company not bound by less than absolute interests

Except as required by law, no person Is to be recognised by the Company as holding
any share upon any trust, and except as otherwise required by law or these Articles,
the Company I1s not in any way to be bound by or recognise any interest in a share
other than the holder’s absolute ownership of it and all the rights attaching to 1t

Share certificates

The Comnany must 1ssue each shareholder free of charge, with one or more

certificates in respect of the shares which that shareholder holds

Every certificate must specify—

4621 inrespect of how many shares, of what class, 1t 1sissued,
4622 the nominal value of those shares,

46 23  that the shares are fully paid, and

4624  any distinguishing numbers assigned to them

No certificate may be i1ssued tn respect of shares of more than one class

if more than one person holds a share, only one certificate may be 1ssued in respect of
it

Certificates must—
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48.3

484

4651 have affixed to them the Company’s common seal, or

4652 be otherwise executed in accordance with the Compantes Acts
Replacement share certificates

If a certificate 1ssued in respect of a shareholder’s shares 1s—

4711 damaged or defaced, or

4712  sad to be lost, stolen or destrayed

that shareholder 1s entitled to be i1ssued with a replacement certificate in respect of

the same shares
A shareholder exercising the right to be 1ssued with such a replacement certificate—

47 21 may at the same time exercise the right to be issued with a single certificate

or separate certificates,

47 22  must return the certificate which 1s to be replaced to the Company if 1t 1s

damaged or defaced, and

4723 must comply with such conditions as to ewvidence, indemnity and the

payment of a reasonable fee as the directors decide
DIVIDENDS AND GTHER DISTRIBUTIONS
Procedure for declaring dividends

The Company may by ordinary resolution declare dividends, and the directors may

decide to pay interim dividends.

Notwithstanding article 48 1, so long as the Councl 1s a member of the Company, no
interim dividends shall be paid save with the prior approval in writing by or on behalf
of the Council

A dividend must not be declared unless the directors have made a recommendation
as to its amount Such a dividend must not exceed the amount recommended by the

directors

No dividend may be declared or paid unless 1t is in accordance with shareholders’

respective rights
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486
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491

49 2

Unless the shareholders’ resolution to declare or directors’ decision to pay a
dividend, or the terms on which shares are i1ssued, specify otherwise, 1t must be paid
by reference to each shareholder’s holding of shares on the date of the resolution or

decision to declare or pay it

If the Company’s share capital is divided into different classes, no interim dividend
may be paid on shares carrying deferred or non-preferred rights if, at the time of

payment, any preferential dividend i1s in arrears

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

If the directors act in good faith, they do not incur any hability to the holders of
shares conferring preferred rights for any loss they may suffer by the lawful payment

of an intenm dividend on shares with deferred or non-preferred nghts
Payment of dividends and other distributions

Where a dividend or other sum which 1s a distribution 1s payable in respect of a

share, 1t must be paid by one or more of the following means—

4911 transfer to a bank or bullding society account specified by the distribution

recipient either in writing or as the directors may otherwise decide,
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distribution recipient at the distribution recipient’s registered address (if the
distribution recipient 1s a holder of the share), or (in any other case} to an
address specified by the distnibution recipient either in writing or as the

directors may otherwise decide,

4913 sending a cheque made payable to such person by post to such person at
such address as the distribution recipient has speafied either in writing or as

the directors may otherwise decide, or

4914 any other means of payment as the directors agree with the distribution

recipient either in writing or by such other means as the directors decide

In these Articles, “the distribution recipient” means, in respect of a share in respect

of which a dividend or other sum 1s payable—

49 2 1 the holder of the share, or



49 2 2 if the share has two or more joint holders, whichever of them i1s named first

in the register of members, or

49 2 3 f the holder 1s no longer entitled to the share by reason of death or

bankruptcy, or otherwise by operation of law, the transmittee
50. No interest on distributions

S501. The Company may not pay interest on any dividend or other sum payable in respect
of a share unless otherwise provided by—

5011 the terms on which the share was issued, or

5012 the prowisions of another agreement between the holder of that share and

the Company
51. Unclaimed distributions
511 Alldividends or ather sums which are—
5111 pavyable nrespect of shares, and
511 2 unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the

Company until claimed

512 The payment of any such dividend or other sum into a separate account does not

make the Company a trustee in respect of it
513 |(f—

5131 twelve years have passed frcm the date on which a dividend or other sum

became due for payment, and
51 3 2 the distribution recipient has not claimed i,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t

ceases to remain owing by the Company
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Non-cash distributions

Subject to the terms of 1ssue of the share in question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable in respect of a share by transferring non-cash
assets of equivalent value (including, without hmitation, shares or other secunties in

any company)

For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, including, where any difficulty anses

regarding the distribution—
52 21 fixing the value of any assets,

52 2 2 paying cash to any distribution recipient on the basis of that value in order to
adjust the rnights of recipients, and

52 2 3 vesting any assets in trustees
Waiver of distributions

Distribution recipients may waive therr entitlement to a dwidend or other
distribution payable in respect of a share by giving the Company notice in writing to
that effect, but if—

5311 the share has more than one holder, or

53 12 more than one person 15 entitled to the share, whether by reason of the

death or bankruptcy of one or more joint holders, or otherwise,

the notice is not effective unless it I1s expressed to be given, and signed, by all the

holders or persons otherwise entitled to the share
CAPITALISATION OF PROFITS
Authority to capitalise and appropriation of capitalised sums

Subject to these Articles, the directors may, if they are so authorised by an ordinary

resolution—

54 11 decade to capitalise any profits of the Company (whether or not they are
available for distribution) which are not required for paying a preferential
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545

dividend, or any sum standing to the credit of the Company’s share premium

account or capital redemption reserve; and

54 12 appropriate any sum which they so decide to capitalise (a “capitalised sum”)
to the persons who would have been entitled to it if it were distributed by

way of dividend (the “persons entitled”} and 1n the same proportions
Capitalised sums must be applied—
54 2 1 on behalf of the persons entitled, and
54 2 2 n the same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nominal amgunt
equal to the capitalised sum which are then allotted credited as fully paid to the

persons entitled or as they may direct

A capitahsed sum which was appropriated from profits availlable for distribution may
be apphed in paying up new debentures of the Company which are then allotted

credited as fully paid to the persons entitled or as they may direct
Subject to these Articles the directors may—

5451 apply capitalised sums in accordance witharticles 54 3 and 54 4 partly in one

way and partly in another,

54 52 make such arrangements as they think fit to deal with shares or debentures
becoming distributable in fractions under this article (including the 1ssuing of

fractional certificates or the making of cash payments), and

54 53 authorise any person to enter into an agreement with the Company on
behalf of all the persons entitled which s binding on them in respect of the

allotment of shares and debentures to them under this article
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PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS
General meetings

General meetings other than the annual genera! meeting shall be called special

general meetings
Notice of general meetings

Any general meeting must be called on at least 21 and not mare than 28 clear days’
written notice indicating the business to be discussed, and if a special resolution 1s to
be proposed, at least 28 clear days’ wntten notice setting out the terms of the

proposed spectal resolution

A general meeting may be called on shorter notice if it 1s so agreed by all members

entitled to attend and vote
If the general meeting 1s to be an AGM, the notice must say so

The notice must be given to all members

A person 15 able to exercise the right to speak at a general meeting when that person
IS In a position to communicate to all those attending the meeting, during the
meeting, any information or opinions 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—

5721 that person s able to vote, during the meeting, on resolutions put to the
vote at the meeting, and

57 22 that person’s vote can be taken into account in determining whether or not
such resolutions are passed at the same time as the votes of all the other

persons attending the meeting

The directors may make whatever arrangements they consider appropriate to enable

those attending a general meeting to exercise their rights to speak or vote at it
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In determining attendance at a general meeting, 1t 1s immaternal whether any two or

more members attending it are in the same place as each other

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

speak and vote at that meeting, they are (or would be) able to exercise them

So long as the Council 1s a member of the Company it may be represented at any
general meeting of the Company by the Chief Executive for the time being of the
Council, or in his absence such other person as may from time to time be determined

by the Council
Quorum for general meetings

If there are two or more members of the Company, then a quorum at a general

meeting I1s two members present in person or by proxy

If there 1s only one member of the Company, then a quorum at a general meeting 1s

one member present in person or by proxy

No business other than the appomtment of the Chair of the meeting s to be
transacted at a general meeting If the persons attending 1t do not constitute a

quorum
Chairing general meetings

If the directors have appointed a Chair, the Chair shall chair general meetings If

present and willing to do so

If the dhrectors have not appointed a Chair, or If the Chair 1s unwilling to chair the
meeting or 15 not present within ten minutes of the time at which a meeting was due

to start—
5921 the directors present, or
5922 {if no directors are present) the meeting,

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

The person chairnng a meeting 1in accordance with this article 1s referred to as “the

Chair of the meeting”
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Attendance and speaking by directors and non-shareholders

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

shareholders
The Chair of the meeting may permit other persons who are not—
6021 shareholders of the Company, or

6022 otherwise entitled to exercise the rnights of shareholders in relation to

general meetings,
to attend and speak at a general meeting
Adjournment

If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or if during a meeting a

quorum ceases to be present, the Chair of the meeting must adjourn it

The Chair of the meeting may adjourn a general meeting at which a guorum 1s present
if—

6121 the meeting consents to an adjournment, or
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protect the safety of any person attending the meeting or ensure that the

business of the meeting is conducted tn an orderly manner

The Chair of the meeting must adjourn a general meeting If directed to do so by the

meeting
When adjourning a general meeting, the Chair of the meeting must—

6141 either specify the time and place to which it 1s adjourned or state that it s to

continue at a time and place to be fixed by the directors, and

6142 have regard to any directions as to the time and place of any adjournment

which have been given by the meeting

If the continuation of an adjourned meeting is to take place more than 14 days after it
was adjourned, the Company must give at least 7 clear days’ notice of it {that 15,
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excluding the day of the adjourned meeting and the day on which the notice is

given)—

6151 tothe same persons to whom notice of the Company’s general meetings 1s

required to be given, and
6152 containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not

properly have been transacted at the meeting if the adjournment had not taken place
VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands

unless a poll 1s duly demanded in accordance with these Articles
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 I1s

tendered, and every vote not disallowed at the meeting is vahid

Any such objection must be referred to the Chair of the meeting, whose decision 1s

final

Poll votes

A poll on a resolution may be demanded—

6411 nadvance of the general meeting where It 1s to be put to the vote, or

6412 at a general meeting, either before a show of hands on that resolution or
rmmediately after the result of a show of hands on that resolution s

declared
A poll may be demanded by—
64.21 the Chair of the meeting,
6422 thedirectors,

64 23 two or more persons having the right to vote on the resolution, or
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6424 aperson or persons representing not less than one tenth of the total voting

rights of all the shareholders having the right to vote on the resolution
A demand for a poll may be withdrawn if —
6431 the poll has not yet been taken, and
64 32 the Chair of the meeting consents to the withdrawal.

Pclls must be taken immediately and in such manner as the Chair of the meeting

directs

Content of proxy notices

Proxies may only validly be appointed by a notice in wrniting (a “proxy notice”} which—
6511 states the name and address of the shareholder appointing the proxy,

6512 dentifies the person appointed to be that shareholder's proxy and the

general meeting In relation to which that person is appointed,

6513 s signed by or on behalf of the shareholder appointing the proxy, or 1s

authenticated in such manner as the directors may determine, and

6514 s delivered to the Company in accordance with these Articles and any
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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 i1s to vote {or that the

proxy 15 to abstain from voting) on one or more resolutions
Unless a proxy notice indicates otherwise, it must be treated as—

6541 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

6542 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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Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of 1t, even though a valid proxy notice has been delivered to the
Company by or on behalf of that person

An appointment under a proxy notice may be revcked by delivering to the Company a
notice in writing given by or on behalf of the person by whom or on whose behalf the

proxy notice was given

A notice revoking a proxy appointment only takes effect if 1t 1s delivered before the

start of the meeting or adjourned meeting to which it relates

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

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary reselution if—

6711 notice of the proposed amendment s given to the Company in writing by a
persan entitled to vote at the general meeting at which it 1s to be proposed
not less than 48 hours before the meeting is to take place {or such later time
as the Chair of the meeting may determine), and

6712 the proposed amendment does not, (n the reasonable opinion of the Char

of the meeting, matenally alter the scope of the resolution

A special resolution ta be proposed at a general meeting may be amended by ordinary

resolution, 1If—

67 21 the Chair of the meeting proposes the amendment at the general meeting at

which the resolution 1s to be proposed, and

6722 the amendment does not go beyond what s necessary to correct a

grammatical or other non-substantive error in the resolution.
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If the Chair of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution 1s out of order, the Chair's error does not invalidate the vote on that

resclution
PART 5
ADMINISTRATIVE ARRANGEMENTS
Means of communication to be used

Subject to these Articles, anything sent or supplied by or to the Company under these
Articles may be sent or supplhed in any way (n which the Companies Act 2006 provides
for documents or infarmation which are authornised or required by any provision of

that Act to be sent or supplied by or to the Company

Subject to these Articles, any notice or document to be sent or supplied to a director
In connection with the taking of decisions by directors may also be sent or supplied by
the means by which that director has asked to be sent or supphed with such notices or

documents for the time being

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

Any cammeon seal may only he used by the autharity of the directars

The directors may decide by what means and in what form any common seal 1s to be

used

Unless otherwise decided by the directors, iIf the Company has a common seal and it 1s
affixed to a document, the document must also be signed by at least one authorised

person In the presence of a witness who attests the signature
For the purposes of this article, an authorised person 1s—
6941 any director of the Company;

6942 the company secretary (if any), or

6943 any person authonsed by the directors for the purpose of signing documents

to which the common seal 1s applied
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No right to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordinary resolution of
the Company, no person i1s entitled to inspect any of the Company’s accounting or

other records or documents merely by virtue of being a shareholder

Notwithstanding article 70 1, so long as the Council is a member of the Company, the
Chief Executive for the time being of the Council {(or in his absence such other persen
as may from time to time be determined by the Council) shall be entitled to inspect all

accounting records, books, documents, statements and records of the Company
Provision for employees on cessation of business

The directors may decide to make prowvision for the benefit of persons employed or
formerly employed by the Company or any of 1ts subsidiaries (other than a director or
former director or shadow director) in connection with the cessation or transfer to

any person of the whole or part of the undertaking of the Company or that subsidiary
DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 72 2, a relevant director of the Cempany or an associated company

may be indemnified out of the Company’s assets against—

7211 any hability incurred by that director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an

associated company,

7212 any hability incurred by that director in connection with the activities of the
Company or an associated company i Its capacity as a trustee of an
occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006),

7213 any other liability incurred by that director as an officer of the Company or

an assoclated company

This article does not authonse any indemmty which would be prohibited or rendered

void by any provision of the Companies Acts or by any other provision of law

In this article—
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7231 companies are associated if one i1s a subsidiary of the other or both are
subsidiarnes of the same body corporate, and

7232 a“relevant director” means any director or former director of the Company
or an assoclated company

Insurance

The directors may decide tc 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—

7321

7322

7323

a “relevant director” means any derector or former director of the Company

or an assoclated company,

a “relevant loss” means any loss or habiity which has been or may be
incurred by a relevant director in connection with that director’'s duties or
powers In relation to the Company, any associated company or any pension
fund or employees’ share scheme of the Company or associated company;

and

companies are associated If one 1s a subsidary of the other or both are

subsidiaries of the same body corporate




