The Consortium of Enterprise Agencies Ltd.

Company No: 02601622.

Directors'_Resolution to call an EGM to recommend the adoption of New
Articles.

It was resolved to convene an extraordinary general meeting of the company to consider the
adoption of new Articles of Association of the Company in accordance with the draft produced

to this meeting and approved thereby

The appropriate notice to convene such a meeting on ) %7"'3\?"& 2ol was produced
by the secretary and was approved.

THAT the new Articles of Association contained in the document submitted to this meeting be
approved and adopted as the Articles of Association of the Company in substitution for and to
the entire exclusion of the existing Articles of Association
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PART 1
INTERPRETATION AND LIMITATION GF LIABILITY

Defined terms
1. In the articles, unless the context requires otherwise—
“articles” means the company’s articles of association,

“bankruptcy” includes individual Insolvency proceedings In a junsdictton other than
England and Wales or Northem Ireland which have an effect similar to that of
bankruptcy,

“chairman” has the meaning given in article 13,
“chairman of the meeting” has the meaning given in article 26,

“Companies Acts” means the Companies Acts (as defined in section 2 of the
Companies Act 2006), 1n so far as they apply to the company,

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

*document” includes, unless otherwise specified, any document sent or supplied In
electronic form,

“electronic form” has the meaning given in section 1168 of the Compares Act 2008,
‘member” has the meaning gven in section 112 of the Companies Act 2006,

“ordinary resofution” has the meaning given in section 282 of the Companies Act
2008,

“participate”, in relation to a directors’ meeting, has the meaning given n articte 10,
“proxy notice” has the meaning given 1n article 31,

“special resolution” has the meaning given in section 283 of the Companies Act
2008,

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

*‘wnting” means the representation or reproduction of words, symbols or other
information in a wvisible form by any method or combination of methods, whether sent
or supplied in electronic form or otherwise

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 become binding on the company

Liability of members

2. The hability of each member 1s kmited to £1, being the amount that each
member undertakes to contribute to the assets of the company in the event of its
being wound up while he 18 a member or within one year after he ceases to be a
member, for—

{(a) payment of the company’s debts and habilties contracted before he ceases to be
a member,

{b) payment of the costs, charges and expenses of winding up, and
(c) adjustment of the nghts of the contnbutories among themseives
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Company objectives

3. The company’s objects are —

31

32
33

34

35

36

37

38

39

310

31

312

313

The promotton and encouragement of industnal and commercial activity or
enterprnise in the north west of England (the Area of Benefit} with particular
reference to encouraging the formation and development of small businesses

In furtherance of such objects the company shall have the following powers —

To stimulate and promote In the Area of Benefit new enterprnises having as an
objective the provision of goods or services in, or the creation of employment
opportunities, or the making of an addition to the economic well-being of the
Area of Benefit

To provide assistance financial or otherwise for existing small firms withun the
Area of Benefit to enable them to expand or consolidate

To advise firms within the Area of Benefit, whether existing or in course of
creation as to appropnate management structures, the keeping of accounts and
the provision of controls whether in respect of finance, stock, production, quality
or otherwise

To encourage and assist with commercial and industnal fraining within the Area
of Benefit

To promote and assist in the creation and continuing operation of new
enterprnises by mdividuals and groups who are financially disadvantaged or lack
employment opportunities by reason of therr sex, race, social or geographical
circumstances or otherwise

To promote and assist in the creation and continuing operation of new
enterpnses which are owned and controlled by employees or which are
operated by and for the benefit of particular communities, which suffer from
economic disadvantage

To provide a means whereby the business community of The North West can
contribute to the well being of the Area of Benefit

To form or cause to be formed and provide assistance to such subsidianes
(whether wholly or partly owned) as the directors may in therr discretion see fit
and upon such terms and conditions they deem appropnate

To consider all questions connected with trade commerce and manufacturing
and especially how they affect either small firms or the creation of these firms in
the Area of Benefit

To promote support or oppose legislative or other measures affecting trade
commerce and manufactuning particularly any such concermning small firms in
the Area of Benefit

To represent, express and give effect to the opimons of firms on industrial and
commercial questions

The Consertium of Enterprise Agencies Ltd 2010




314

315

316
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318

319

To purchase or by any other means acquire any freehold or other property for
any estate or interest whatsoever and take options over any property whatever
and any nghts or privileges of any kind over or in respect of any property

To apply for, register, purchase, or by any other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade-
marks, patents, copynghts, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to
disclaim, alter, modify, use and turm to account and to manufacture under or
grant licences or prnivileges In respect of the same, and to expend money In
expenmenting upon, testing and improving any patents, inventions or nghts
which the company may acquire or propose to acquire

To acquire and undertake the whole or any part of the business, goodwall and
assets of any person, firm or company carrying on or proposing to carry on any
of the businesses which the Company Is authorised to carry on and 1s part of
the consideration for such acquisition to undertake all or any of the lhabilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for shanng profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or
for subsidising or otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or secunties that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with
any shares, debentures, debenture stock or securthies received

To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, morigage, charge, sell, dispose of, turn to account, grant licenses,
options, rights and privileges in respect of, or otherwise deal with all or any part
or the propesty and nights of the Company

To invest and deal with the monies of the Company not immediately
required In such manner as may from time to time be determined and to hold or
otherwise deal with any investments made

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generalty of the faregoing any holding company, subsidiary of, or any other
company associated n any way with the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms the payment of any sum of mecney or the performance
of any obligation by any person, firm or company (including, without prejudice
to the generality of the foregoing, any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid)
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320 To borrow and raise money In any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard secunty, lien
or other secunty upon the whole or any part of the Company’s property or
assets (whether present or future) and also by a similar mortgage, charge
standard secunty, len or secunty to secure and guarantee the performance by
the Company by any obligation or liability it may undertake or which may
become binding on it

321 To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments

322 To apply for, promote and obtain any Act of Parhament, order or license of the
Department of Trade or other authorty for enabling the Company to carry any
of its objects into effect or for effecting any modification of the Company’s
constitution or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests and to oppose proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests

323 To enter into any arrangements with any govemment or authonty (supreme,
municipal, focal, or otherwise) that may seem conducive to the attanment of
any of the Company’s objects and to obtain from any such government or
authority any charters, decrees, nghts, pnvileges or concessions which the
Company may think desirable and to carry out, exerctse and comply with any
such charters, decrees, rights, privileges and concessions

3 24 To subscribe for, take, purchase or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks,
bonds, obligations or secunties i1ssued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or secunties 1ssued or guaranteed by any
government or authonty, municipal, local or otherwise, In any part of the world

325 To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretanatl, administrative, technical, commercial and other
services and facilities of all kinds for any such company or compantes and to
make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any such company or
companies
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327

328
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332

333

334

To promote any other company for the purpose of acquinng the whole or any
part of the business or property or undertaking any of the liabilites of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
secunties of any such company aforesaid

To sell or otherwise dispose of the whole or any part of the business or
property of the company, either together or in portions, for such consideration
as the company may think fit, and in particular for shares, debentures, or
securities of any company purchasing the same

To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts

To remunerate any person, firm or company rendenng services to the
Company either by cash payment or otherwise as may be thought expedient

To pay all or any expenses incurred in connection with the promotion, formation
and ncorporation of the Company, or to contract with any person, firm or
company to pay the same

To support and subscnbe to any chantable or public object and to support and
subscnbe to any institution, society or club which may be for the benefit of the
Company or s directors or employees, or may be connected with any town or
place where the Company carnes on business, to give or award pensions,
annutties, gratuities and superannuation or other allowances or benefits or
chartable aid and generally to provide advantages, facilittes and services for
any persons who are, or have been dwectors of, or who are or have been
employed by, or are serving or have served the Company, or any company
which 1s a subsidiary of the Company or the holding company of the Company
or a fellow subsidiary or the company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and dependants of such
persons, to make payments towards insurance including insurance for any
director, officer or auditor against any liability in respect of negligence, default,
breach of duty or breach of trust (so far as penmitted by law), and to set up,
establish, support and maintain superannuation and other funds or schemes
(whether contnbutory or non-contributory) for the benefit of any such persons
and of their wives, widows, children and other relatives and dependants

To apply surplus funds generated by the Company to any comparable “not for
profit” organisation, having activites similar to those of the Company within the
Area of Benefit

To do all or any of the things or matters aforesaid in any part of the worild and
either as principle, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and erther alone or in conjunction with
others

To do all such other things as may be deemed incidental or conducive to the
attaining of any of the Company’s objects
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3 35 AND so that -

a)

b)

c}

d)

None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each
such object and none of such objects shall, except where the context
expressly so requires, be in any way Imited or restncted by reference or
inference from the terms of any other sub-clause of this clause or by
reference to or inference from the name of the company

None of the sub clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause and the Company shall have as full a
power to exercise each and every one of the objects specified in each sub-
clause of this clause contained the objects of a separate Company

The word “Company” in this clause, except where used n reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled In
the United Kingdom or elsewhere

In this clause the expression “the Act” means the Companies Act 2006, but so
that any reference in this clause to any provision of the Act shall be deemed
to include a reference to any statutory modffication or re-enactment of that
provision for the time bemg in force
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PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES

Directors’ general authority

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

Members’ reserve power

5.—(1) The members may, by special resolution, direct the directors to take, or
refrain from taking, specified action

{2) No such special resolution invalidates anything which the directors have done
before the passing of the resolution

Directors may delegate

6.—(1) Subject to the articles, the directors may delegate any of the powers which
are conferred on them under the articles—

(a) to such person or commitiee,

(b} by such means (including by power of attomey),
(¢) to such an extent,

(d} in relation to such matters or territones, and

(e} on such terms and conditions,

as they think fit

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

(3) The directors may revoke any delegation in whale or part, or alter its terms and
conditions

Committees

7.—(1) Committees to which the directors delegate any of their powers must foliow
procedures which are based as far as they are applicable on those prowisions of the
articles which govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any commuttees, which
prevall over rules denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

8.—(1) The general rule about decision-making by directors 1s that any decision of
the directors must be either a majority decision at a meeting or a decision taken n
accordance with article 8

(2) If—
(a) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provisions of the articles relating to directors’ decision-making
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Unanimous decisions

9.—(1) A decision of the directors I1s 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

{2) Such a decision may take the form of a resolution in writing, copies of which
have been signed by each eligible director or to which each eligible director has
otherwise indicated agreement in writing

{3) References n this article to eligible directors are to drrectors who would have
been entitled to vote on the matter had 1t been proposed as a resolution at a
directors’ meeting

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

Calling a directors’ meeting

10.—(1) Any director may call a directors’ meeting by giving fourteen days notice
of the meeting to the directors or by authonsing the company secretary (if any) to
give such notice

(2) Notice of any directors’ meeting must indicate—
(a) its proposed date and time,
(b) where 1t 1s to take place, and

(c) ff it 1s anticipated that directors participating in the meeting will not be iIn the same
place, how it I1s proposed that they should commumicate with each other during the
meeting

{3) Notice of a directors’ meeting must be given to each director, but need not be in
wrniting

{4) Notice of a directors’ meeting need not be given to directors who waive therr
entitlement to notice of that meeting, by giving notice to that effect to the company
Where such notice I1s given after the meeting has been held, does not affect the
validity of the meeting, or of any business conducted at it

Participation in directors’ meetings

11.——(1) Subject to the articles, directors participate in a directors’ meeting, or part
of a directors’ meeting, when—

(a) the meeting has been called and takes place in accordance with the articles, and

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

(2) In determining whether directors are participating in a directors’ meeting, 1t i1s
irrelevant where any director 1s or how they communicate with each other

{3) 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
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Quorum for directors’ meetings

12.—(1) At a directors’ meeting. unless a quorum is participating, no proposal Is to
be voted on, except a proposal to call another meeting

(2) The quorum for directors’ meetings may be fixed from time to tme by a
decision of the directors, but it must never be less than two, and unless otherwise
fixed it 1s two

(3) If the total number of diwectors for the ttme bemng i1s less than the quorum
required, the directors must not take any decision other than a decision—

(a) to appaint further directors, or

(b) to call a general meeting so as to enable the members to appomnt further
directors

Chairing of directors’ meetings
13.—(1) The directors may appoint a director to chair therr meetings
(2) The person so appointed for the time being 1s known as the chairman
(3} The directors may terminate the chairman’s appointment at any time

(4} If the chairman i1s 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

14.—(1) If the numbers of votes for and against a proposal are equal, the charrman
or other director chairing the meeting has a casting vote

(2) But this does not apply f, in accordance with the articles, the charman or other
dwector 1s not to be counted as participating In the decision-making process for
quorum or voling purposes

Conflicts of interest

15.—(1) If a proposed decision of the dwectors 1s concerned with an actual or
proposed transaction or arrangement with the company in which a director s
interested, that director 1s not to be counted as participating in the decision-making
process for guorum or voting purposes

{2) But f paragraph (3) apphes, a director who 1s interested n an actual or
proposed transaction or arrangement with the company i1s to be counted as
participating in the decision-making process for quorum and voting purposes

(3) This paragraph applies when—

{a) the company by ordinary resolution disapphes the provision of the articles which
would otherwise prevent a director from being counted as participating in the
decision-making process,

(b) the director's interest cannot reasonably be regarded as likely to give nse to a
confhict of interest, or

(c) the director's conflict of interest anses from a permitted cause
(4) For the purposes of this article, 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 s subsidiaries,
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(b) subscription, or an agreement to subscrnibe, for secunties of the company or any
of ts subsidiaries, or to underwnte, sub-underwrite, or guarantee subscrption for any
such securities, and

(c) arrangements pursuant to which benefits are made avallable to employees and
directors or former employees and directors of the company or any of its subsidianes
which do not provide special benefits for directors or former directors

(5) For the purposes of this article, references to proposed decisions and decision-
making processes Include any directors’ meeting or part of a directors’ meeting

{6) Subject to paragraph (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 chairman whose ruling in relation to any
director other than the chairman 1s to be final and conclusive

(7) If any question as to the nght to participate in the meeting (or part of the
meeting) should anse in respect of the chairman, the question 1s to be decided by a
decision of the directors at that meeting, for which purpose the chawrman is not to be
counted as participating in the meeting (or that part of the meeting) for voting or
quUOrum purposes

Records of decisions to be kept

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

Directors’ discretion to make further rules

17. Subject to the 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 DIRECTCRS

Methods of appointing directors

18.—(1) Any person who 1s willing to act as a director, and 1s permitted by law to do
s0, may apply be appointed to be a director

(2) Such persons shall complete an application form approved by the directors and
“fourteen days notice” shall be given to the directors prior to the meeting at which it1s
intended to propose such a person for election, stating the name and address of the
person being proposed along with the name of the member proposing them, they
may then be appomnted -

(a) by ordinary resolution, or
(b) by a decision of the directors

(2) in any case where, as a result of death, the company has no members and no
directors, the personal representatives of the last member to have died have the
right, by notice in writing, to appoint a person to be a director

(3) For the purposes of paragraph (2), where 2 or more members die In
circumstances rendenng it uncertain who was the last to die, a younger member (s
deemed to have survived an older member
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Termination of director's appointment
19. A person ceases to be a director as soon as—

(a) that person ceases to be a director by wirtue of any provision of the Companies
Act 2006 or 1s prohibited from being a director by law,

(b) a bankruptcy order 1$ made against that person,

{c) a composition 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

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

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

(f) notification 1s received by the company from the director that the director I1s
resigning from office, and such resignation has taken effect in accordance with its
terms,

(g} the Company may by ordinary Resolution remove any Dwector befare the expiry of
his period of office notwithstanding anything in these Articles or in any agreement
between the Company and such Director Such removal shall be without prejudice to
any claim such Director may have for damages for breach of any contract of service
between him and the Company

Directors' remuneration

20.—(1) Directors may undertake any services for the company that the directors
decide

(2) Directors are entitied to such remuneration as the directors determine—
(a) for therr services to the company as directors, and
(b) for any other service which they undertake for the company

(3) Subject to the articles, a director’s remuneration may—
(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance
or gratuty, or any death, sickness or disability benefits, to or in respect of that
director

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

{5) Unless the directors deckle otherwise, directors are not accountable to the
campany for any remuneration which they receive as directors or other officers or
employees of the company’s subsidianies or of any other body corporate in which the
company 1s interested

Directors’ expenses

21. The company may pay any reasonable expenses which the directors properly
incur in connection with therr attendance at—

{a) meetings of directors or commuttees of directors,
(b) general meetings, or
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(c) separate meetings of the holders of debentures of the company,

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

PART 3 MEMBERS
BECOMING AND CEASING TO BE A MEMBER

Applications for membership
22. No person shall become a member of the company unless—

(a) that person has completed an application for membership in a form approved by
the directors, and “fourteen days notice” shall be given to members of the meeting at
which 1t 1s intended to propose such a person for election, stating the name and
address of the person being proposed along with the name of the member proposing
them and

(b) the directors have approved the application

Termination of membership

23.—(1) A member may withdraw from membership of the company by giving 7
days’ notice to the company in writing

(2) Membership i1s not transferable
(3) A person's membership terminates when that person dies or ceases to exist

(4) The Company may by ordinary Resolution remove any member notwithstanding
anything In these Articles or in any agreement between the Company and such
member Such removal shall be without prejudice to any clam such member may
have for damages for breach of any contract of service between him and the
Company

ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

24.—(1) A person 1s able to exercise the nght to speak at a general meeting when
that person i1s 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

{2) A person I1s able to exercise the nght to vote at a general meeting when—

(a) that person 1s able to vote, 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 veotes of all the other persons
attending the meeting

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

(4) In determuning attendance at a general meeting, it 1s immaterial whether any
two or more members attending it are in the same place as each other
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{5) Two or more persons who are not in the same place as each other attend a
general meeting If therr circumstances are such that if they have (or were to have)
nghts to speak and vote at that meeting, they are (or would be) able to exercise
them

Quorum for general meetings

25. No business other than the appointment of the chairman of the meeting 1s to
be transacted at a general meeting if the persons attending it do not consttute a
quorum

Chaining general meetings

26.—{1)} If the directors have appointed a charman, the chairman shall chaw
general meetings If present and willing to do so

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

(a) the directors present, or
{b) (f no directors are present), the meeting,

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

(3) The person chainng a meeting in accordance with this article 1s referred to as
“the chairman of the meeting”

Attendance and speaking by directors and non-members

27.—(1) Directors may attend and speak at general meetings, whether or not they
are members

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

Adjournment

28.—(1) 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 charman of the meeting must adjourn it

(2) The charman of the meeting may adjourn a generat meeting at which a
quorum I1s present f—

(a) the meeting consents to an adjournment, or

(b) it appears to the charman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the business of
the meeting 1s conducted i an orderly manner

(3) The chairman of the meeting must adjourn a general meeting If directed to do
so by the meeting

(4) When adjourring a general meeting, the chairman of the meeting must—

(a) etther specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting
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(5) if the continuation of an adjourned meeting 1s to take place more than 14 days
after it was adjourned, the company must give at least 7 clear days’ notice of it (that
1s, excluding the day of the adjourned meeting and the day on which the notice I1s
given)-—

(a) to the same persons to whom notice of the company's general meetings Is
required to be given, and

(b) containing the same mformation which such notice 1s required to contain

{6) No business may be transacted at an adjoumed 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

29. A resolution put to the vote of a general meeting must be decided on a show
of hands unless a poll i1s duly demanded in accordance with the articles

Errors and disputes

30.—(1) No objection may be raised to the qualification of any person voting at a
general meeting except at the meeting or adjourned meeting at which the vote
objected to 1s tendered, and every vote not disallowed at the meeting 1s valid

(2) Any such objection must be referred to the charman of the meeting whose
decision 1s final

Poll votes
31.—(1) A poll on a resclution may be demanded—
(a) In advance of the general meeting where it 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

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

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

(3) A demand for a poll may be withdrawn f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

(4) Polls must be taken immediately and in such manner as the chairman of the
meeting directs
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BERREES e ——————Seae

Content of proxy notices

32.—(1) Proxies may only valdly be appointed by a notice in wnting {(a “proxy
notice”) which—

{a) states the name and address of the member appomting the proxy,

{b) dentfies the person appomnted to be that member's proxy and the general
meeting in relation to which that person 1s appointed,

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

{d) 1s delivered to the company in accordance with the articles and any instructions
contained in the notice of the general meeting to which they relate

(2) The company may require proxy notices to be delivered in a particular form,
and may specify different forms for different purposes

(3) Proxy notices may specify how the proxy appointed under them is to vote (or
that the proxy 1s o abstain from voting) on one or more resolutions

(4) 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 n relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

33.—{1) A person who 15 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 vald proxy notice has been
delivered to the company by or on behalf of that person

(2) An appointment under a proxy notice may be revoked by delivenng 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

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

(4) If a proxy notice I1s not executed by the person appointing the proxy, it must be
accompanied by wntten evidence of the authorty of the person who executed 1t fo
execute it on the appointor’s behalf

Amendments to resolutions

34.—(1) An ordinary resclution to be proposed at a general meeting may be
amended by ordinary resolution f—

(a) notice of the proposed amendment 1s given to the company in writing by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting I1s to take place (or such later time as the chairman of the
meeting may determine), and

{b) the proposed amendment does not, in the reasonable opinion of the chairman of
the meeting, matenally alter the scope of the resolution
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{2) A special resolution to be proposed at a general meeting may be amended by
ordinary resolution, 1f—

(a) the charrman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

(b) the amendment does not go beyond what i1s necessary to correct a grammatical
or other non-substantive error in the resolution

(3) if the charrman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution I1s out of order, the chairman’s error does not invalidate
the vote on that resolution

PART 4
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

35.—(1) Subject to the articles, anything sent or supplied by or to the company
under the articles may be sent or supphed in any way in which the Companies Act
2006 provides for documents or information which are authonsed or required by any
provision of that Act to be sent or supplied by or to the company

(2) Subject to the 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 supplied with
such notices or documents for the time being

(3) 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 recewed within a
specified time of their being sent, and for the specified time to be less than 48 hours

Company seals
36.—(1) Any common seal may only be used by the authonty of the directors

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

(3) Unless otherwise decided by the directors, if the company has a common seal
and it 1s affixed to a document, the document must also be signed by at least one
authonised person in the presence of a witness who attests the signature

(4) For the purposes of this article, an authonsed person is—
{(a) any director of the company,
{b) the company secretary (if any), or

{(c) any person authonsed by the directors for the purpose of signing documents to
which the common seal 1s apphed

No right to inspect accounts and other records

37. Except as provided by law or authonsed by the dwectors or an ordinary
resolution of the company, no person 1s entitled to inspect any of the company's
accounting or other records or documents merely by virtue of being a member
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Provisions on cessation of business

38. (1) The directors may decide to make provision for the benefit of persons
employed or formerly employed by the company or any of its subsidianes (other than
a director or former director or shadow director) In connection with the cessation or
transfer to any person of the whole or part of the undertaking of the company or that
subsidiary

{2) I upon the winding-up or dissolution of the Company there remains, afler the
satisfaction of all its debts and liabilties, any property whatscever, the same shall not
be pad to or distnbuted among the members of the Company but shall be given or
transferred to some other institution or institutions having objects similar to the cbjects
of the Company and which shall prohibit the distrbution of its or therr income and
property to an extent at least as great as 1s imposed on the Company under or by
virtue of Clause 4 hereof, such institutions to be determmed by the members of the
Company at or before the time of dissolution and, if and in so far as effect cannot be
gwven to such provisions, then to some chartable object

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

39.—(1) Subject to paragraph (2), a relevant director of the company or an
associated company may be indemnified out of the company's assets aganst—

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

{b) any hability incurred by that director in connection with the activites of the
company or an associated company In its capacity as a trustee of an occupational
pensian scheme (as defined in section 235(6) of the Companies Act 2006),

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

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

(3) In this artticle—

{a) companies are associated f one 1s a subsidiary of the other or both are
subsidianes of the same body corporate, and

(b) a “relevant director” means any director or former director of the company or an
assocmated company
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Insurance

40.—(1) The directors may decide to purchase and maintain insurance, at the
expense of the company, for the beneft of any relevant director in respect of any
relevant loss

(2) In this article—

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

(b) a “relevant loss” means any loss or hiability which has been or may be incurred by
a relevant director in connection with that director’s duties or powers n relation to the
company, any assoclated company or any pension fund or employees’ share scheme
of the company or associated company, and

{c) companies are associated f one 1s a subsidiary of the other or both are
subsidianies of the same body corporate
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