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PART 1

INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms
In the Articles, unless the context requires otherwise—
“Articles™ means the company’s Articies of association;

“Bankruptcy” includes individual insolvency proceedings in a jurisdiction other than
England and Wales or Northem Ireland, which have an effect similar to that of

Bankruptcy;
“Chairman” has the meaning given in article 15;
‘Chalrman of the meeting” has the meaning given in article 51;

“Consent” any requirement for the consent or agreement of the shareholder of the Local
Authority Member shall be In writing and consent may also be contalned from any
Business Plan or any similar such document for the Company where these have been
approved,

“Confiict” means situation in which a Director has, or can have, a direct or indirect
Interest that conflicts, or possibly may Conflict, with the Interests of the Company;

‘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;

“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 39;

*‘Document’ Includes, uniess otherwise specified, any Document sent or supplied In
Electronic Form;

“Electronic Form” has the meaning given in section 1168 of the Cormpanies Act 2008;

“Eligible Director® means & Director who would be entitled to vote on the matter at a
meeting of Dlrectors (but excluding any Director whose vote is not to be counted In
respect of the particular matter);



“Equlty Securitles™ has the same meaning as in section 560 of the Companies Act 2006

“Fully Paid” in relation to a share, means that the nominal 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 Companies Act 2006,

“Holder” in relaticn to Shares means the person whose name is entered in the register of
members as the Holder of the Shares;

“Instrument” means a Document in Hard Copy Form;

“Local Authority Membetr” means either (i) Wokingham Borough Council as a member
of the Company or (li) any other company which is a member of the Company and
Wokingham Borough Council exerts significant control of such company as defined in
Schedule 1A of the Companies Act 2006

"Managing Director” means any person regardless of title or description appointed by
the Company for the purposes of managing the operations of the Company and who
need not be a director

‘Member Organisation” means any member of the Company (including for the
avoldance of doubt any Local Authority Member) other than an individual

“‘member” thea members of the Company as defined in the Companies Act 2006 which
includes both the Local Authority Member and Member Organisations

“Ordinary Resalution™ has the meaning glven in section 282 of the Companies Act
2006, which defines it as a resolution that Is passed by a simple majority;

“Paid” means Paid or credited as Paid;

“Parent” means WBC Holdings Limited (or such other name as It may be known from
time fo time) a company limited by Shares with company number 08750878, or its
successar in title from time to time;

“Participate”, in relation to a Directors’ meeting, has the meaning given in article 13;

"Permitted Value” is a value of no more than £4,000,000,00 (One Million Pounds) or
such other figure as may be approved by Special Resolution at a General Mesting for the
Company;

“Proxy Notice™ has the meaning given in article57;



“secretary” means the sacretary of the Company or any other person appointed to
perform the duties of the secretary of the Company including a joint assistant or deputy
secretary,

“Shareholder” means a parson who is the Holder of a share;

*Shares” means Shares in the company,

“Special Resolution” has the meaning given in saction 283 of the Companies Act 2006,
which defines it as a resolution passed by a majority of not less than 75%;

“Subsidiary” has the meaning given in section 1159 of the Companies Act 2006;

“Transmittee” means a perscn entited to a share by reason of the death or Bankruptcy
of a Shareholder or otherwise by operation of law;

“Wokingham" is a reference to all the area situated in the borough of Wokingham unless
the context suggests otherwise; and

“Writing" means the representation or reproduction of words, symbols or other
information In a visible form by any method or combination of methods, whether sent or
supplied 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 Companles Act 2006 as In force on the date

when these Arficlas become binding on the company.

2
21

Objects

The Company's Objects are to camry on any commercial business aclivity which
may be permissible to be carried out by that of a local authority pursuant to it's
statutory powers and in particular shall include without limitation the following:

{a)

(b)

(c)

(d)

To provide a range of high quality affordable and market housing for the
people residing In Wokingham and beyond;

To deliver market housing in order to cross-gsubsidise the provision of
affordable housing and maximise affordable housing delivery on siies
without govemment grant;

To ensure that housing developed In Wokingham is of the appropriate
quality, type and affordability to meet the needs and aspirations of
Wokingham's residents;

To provide suitable accommodation for wilnerable residents, including
those with disabllites and homeless households that ensures a better
quallty of life, promotes independence and minimizes the need for costly
service interventions;



(e}

U/

{9)

(h}

®

To provide or procure landiord services to the tenants of any rented
housing;

To carry out any other activities specifically or generally designed to
promota the economic, environmental or social well-baing of Wokingham

To encourage and promote house bullding activity during the recession
and future economic downtums

To maximise the potsntial of Wokingham Borough Council's assets for
the delivery of affordable housing;

To complement other trading services of Wokingham Borough Council
operations (including Tenant services)

And the Company has the power to do anything which is incidental or conducive
to the furtherance of it's ohjects.

Llabllity of members

The liabliity of the members is limited to the amount, if any, unpaid on the Shares
heid by them.



7.2

7.3

PART 2
DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES

Directors’ general authority

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.

Composition of the Board

The Board shall consist of between 3 and 7 Board Members {including co-
optees).

Shareholders’ reserve power

The Shareholders may, by Special Resolution, direct the Directors to take, or
refrain from taking, specified acticn.

No such Special Resolution invalkiates anything which the Directors have done
before the passing of the resolution.

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles—

(a) to such person or committee;

(b} by such means (including by power of attomey);
(c) to such an axtent;

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

{e) on such tarms and conditions;

as they think fit.

If the Directors so specify, any such delegation may authorise further delegation
of the Directors’ powers by any person to whom they are delegated.

The Directors may revoke any delegation in whole or part, ar alter its terms and
conditions.
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Commitiees

Committees to which the Directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of
the Articles which govern the taking of decisions by Diractors.

The Directors may make rules of procedure for all or any committees, which
prevail over rules derived from the Articles if they are not consistent with them.

DECISION-MAKING BY DIRECTORS

Directors to take decislons collectively

The general rule about decision-making by Directors is that any decision of the
Directors must ba either a majority decision at a meeting or a decision taken in
accordance with article 10.

H—
{a) the company only has one Director, and
(b) no provision of the Articles requires It to have mose 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.

Unanimous decisions

A decision of the Directors is taken in accordance with this article when all
Eiigible Directors indicate to each other by any means that they share a common
view on a matier.

Such a decision may take the form of a resolution in Writing, coples of which
have been signed by each Eligible Director or to which each Eligible Director has
othemwise indicated agreement in Wiiting.

References in this article 1o Eligible Directors are to Directors who would have
been entitied to vote on the matter had it been proposed as a resoclution at a
Directors’ meeting.

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.

Validity of Director’s declsions

All acts done by a meeting of directors or of a committee of directors or by a
person acting as a director shall be as valid notwithstanding the participation in
any vote of a director:-

(a) Discovered efterward that there was a defect in the appointment of any
director or



(b) That any of them were disqualified from holding office or
(c) Had vacated office, or

{d) Were not entitied 1o vote on the matter whether by reason of confiict of
interest or otherwise

If without

1.2

11.3

12
121

12.2

123

12.4

13
131

(o) The vote of that director, and

h That director being countsd in the quorum, the declision has not been
made by a majority of the directors at a quorate meeting

Article 11.1 does not permit a director or a connected person to keep any benefit
that may be conferred upon him or her by a resolution of the directors or of a
committee of directors but for article 11.1 the resolution would have been void, or
of the director had not complied with article 17

A resolution in writing signed by all the directors entitted to recetve notice of a
meeting of directors or of a committee of directors, shall be as valld and effeclive
If it had been passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held. Such resolution may consist of
several documents in like form each signed by one or move of the directors

Calling a Directors’ meeting

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

Notice of any Directors' meeting must indicate—

(a) its proposed date and time;

(b) whers it is to teke place; and

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

Notice of a Directors’ meeting must be given to each Directo r, but need not be in
Writing.

Notice of a Directors’ meeting need not be given to Directors who waive thelr
entitement to notice of that meeting, by giving notice to that effect to the
company not more than 7 days after the date on which the meeting is heid.
Where such notice is given after the meeting has been held, that does not affect
the validity of the meeting, or of any business conducted at [t.

Participation in Directors’ mestings

Subject {o the Arlicles, Directors Participate in a Directors’ rmeeting, or part of a
Directors' meating, when—

(a) the meeting has been called and takes place in accordance with the
Articles, and
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(b) they can each communicate to the others any information or opinions
thay have on any particular item of the business of the meeting.

in determining whether Directors are participating in a Directors’ meeting, it is
irrelevant where any Director is or how they communicate with each other.

If all the Directors participating in a meeting are not in the same piace, they may
decide that the meeting is to be treated as taking place wherevar any of them is.

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 dacision
of the Directors, but it must never be less than two non-exacutive directors and
unless otherwise fixad Is two non-executive directors.

i the total number of Directors for the time being is less than the quorum
required, the Directors must not take any decision other than a decision—

(a) to appoint further Directors, or

{b) fo call a general meeting 50 as to enable the Sharehcideras to appoint
further Directors,

Chalring of Directors’ meetings

The Directors may appolnt & Director to chair their meestings.

The person so appointed for the time being is known as the Chalrman.

The Directors may terminate the Chalrman’s appointment at any time.

If the Chairman is 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 Chairman or
other Director chairing the meeting has a casting vote.

But this doas not apply if, in accordance with the Articles, the Chairman or other
Director is not to be counted as participating In the decislon-making process for
quorum or voting purposes.
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18
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Declarations of directors’ interests

A director must declare the nature and extent of any interest, direct or indirect,
which he or she has in a proposad transaction or arrangement with the company
or in any transaction or arrangement entered into by the company which has not
previously been declared. A director must absent himself or hereelf from any
discussions of the directors in which it is possible that a conflict wilt arise between
his or her duty to act solely in the Interests of the company and any personal
interest (including but not limited to any personat financial interest) unless the
Articles permit otherwise

Directors’ conflicts of Interest

If a proposed decision of the directors Is concemed with an actual or proposed
fransaction or arrangement with the company in which a director is interested or a
person connected with the director, that director is not to be counted as
participating in the decision-making process for quorum or voting purposes.

But if 18.3 applles, a director who is interested in an actual or proposed
transaction or arrangement with the company is to be counted as participating in
the decision-making process for quorum and voting purposes.

This paragraph applies when—

(a) the company by special resolution disapplies the provision of the articles
which would otherwise prevent a director from being counted as
participating in the decislon-making process;

(b) the director's interest cannot reasonably be regarded as likely to give rise
to a conflict of interest; or

(c) the director's conflict of interest arises from a permitted cause.
(For tha purposes of this article, the following are pamitted 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 lis
subsidiaries;

(b) subscription, or an agreement to subscribe, for shares or other securities
of the company or any of its subsidiaries, or to underwrite, sub-underwrite,
or guarantee subscription for any such shares or secLirities;

(c) arrangements pursuant to which benefits are made avallable to
employees and directors or former employees and directors of the
company or any of lts subsidiaries which do not pro vide special benefits
for directors or former directors.

{d) as an employee , director , a member, an agent or representative of the
Local Authority Member or one of its subsidiary companies except where
the conflict of interest in that particular case is likely to lead to unlawful
conduct or legal challenge; and

{(e) contracts or arrangements with the Local Authority Member which , in that
particular case , do not contravene the Local Authority Member's policies ,
procedures and rules or that could lead to unlawful conduct or legal
challenge



18.5 For the purposes of this article, references to propesed decisions and deciglon-
making processes include any directors’ meeting or part of a directors’ meeting.

18.6 Subisct to 18.7, if a question arises 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 refermad to the chairman whose ruling in relation to any director
other than the chalman is to be final and conclusive.

18.7 ¥ any question as to the right to participate in the meeting (or part of the mesting)
should arise in respect of the chairman, the question is to be decided by a
decision of the directors at that meeting, for which purpose the chaian is not to
be countad as participating In the meeting (or that part of the meeting) for voting

ar QUOTUM PUrPoses.

For the purposes of articles 17 and 18 an interest of a person whao is, for any purpose
of tha Act, connected with a director shall be treated as an interest of the director

18.8 Subject to the provisions of the Act and provided that he/she has disclosed to the
directors the nature and extent of any material interest of his’hers a director
notwithstanding his/her office:-

(a) may be a party o or otherwise interested In any ftransaction or
arrangement with the Company or in which the Company Is otherwise
interested

(b) may be a director or other officer of, or employed by, or a party to any
transaction or armangement with, or otherwise interested in any body
corporate promoted by the Company or in which the Company is
otherwise interested; and

(c) shall not, by reason of his/her office, be accountable to the Company for
any benefit which he/she derives from any such office or employment or
from any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be liable to
be avoided on the ground of any such interest or benefit.

18.9 For the purposes of article 17

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extant specified in the notice in any
fransaction or amangement In which a specified person or class of
persons Is interested shall be deemed to be a disclosure that the director
has an interest in any such transaction of the nature and extent so
specified; and

(b) an Interest of which a director has no knowledge and of which it is
unreasonable to expect him/her to have knowledge shall not be treated
as an Interest of his’hers

19 Racords of decisions to be kept

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

There shall be no duty of confidentiality appertaining to the directors in respect of

21
211

212

21.3

214

21.5

222

223

23
23.1

company information or matters arising in the directors meetings when dealing
with the Local Authority Member

APPOINTMENT OF DIRECTORS

Methods of appointing Directors

Any person who s willing to act as a Director, and is permitted by law to do so,
may be appointed to be a Director only by a decislon of the Parent

in any case where, as a result of death, the company has no Shareholders and
no Directors, the perscnal representatives of the lagt Shareholder to have died
have the right, by notice in Writing, to appoint a person to be a Director.

For the purposes of21.2, where 2 or more Shareholders die in circumstances
rendering it uncertain who was the last to die, a younger Shareholder is deemed
to have survived an older Sharehoider;

The Parent shall have the right, at any time to appoint, remove and repiace any
or all of the Directors by notice in Writing to the Company.

The Directors may (following approval of the Parent) appoint a person who is
willing to act to be a director either to make up the number of Directors to be
sufficiently quorate for a directors meeting or 1o fill a vacancy that has arisen
where this is reasonably required for the proper running and management of the
Company provided that the appointment does not cause the number of directors
to excead any number fixed by or In accordance with the Articles as the
maximum number of directors. A director so appointed shall hold office only until
the next following annual general meeting. If not reappointed at such annual
general meeting he / she shall vacate office at the conclusion thereof

Removal of Directors

A director appointed under sub articie 21.1 may be removed only by or with the
consent of the Parent appointing him / her at any time and -from time to fime by
giving not less than twenty eight days’ nofice to the Company and that member
shall be entitied to appoint another individual to be a director in his / her place

All directors shall retire from office on or after the third year of their appointment
or untll the first General Mesting held on or after the third year of thelr
appointment whichever Is the later date

All directors that retire shall be eligible for re-appointment by~ way of an Ordinary
Resolution at a General Meeting or written resolution of the Prarent

Termination of Director’s appointment

A person ceases to be a Director as soon as—



241
24.2

243

244

(a) that person ceases to be a Director by virtue of any provision of the
Companles Act 2006 or is prohibited from being a Director by iaw;

(b) Bankruptcy order is made against that person;

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

(d) a registered medical practitioner who is treating that person gives a
written opinion to the company stating that that person has become
physically or mentally incapable of acting as a Direcfor and may remain
s0 far 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 of rights which that person would otherwise have;

() notification is received by the company from the Director that the Director
is resigning from office, and such resignation has taken effect in
accordance with lts terms;

(9) is absent without the permission of the directors from all their meetings
held within a period of six months and the directors resclve that his / her
office be vacated, or

n Ceases to be a serving member or officer of the Locat Authority Member
who appointed him / her

()] No director shall be removed other than as provided in these Articles

i Any removal of a director ghall be deemed to be an act of the Company
and shall have effect without prejudice to any claim for damages for
breach of contract of services between such director and the Company

Directors’ remuneration

Directors may undertake any services for the company that the Directors decide.

—Subject to any other articles herein directors remuneration and any other

financial benefits shell be determined by ordinary resolution at & general meeting

by shareholders

(a) for their services o the company as Directors, and

{b) for any other service which they undertake for the company.

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 gratulty, or any death, sickness or disability benefits, to or in
respect of that Director.

Provided that any directors who are members or officers of the Local Authority

Member and appointed by the Parent in accordance with Article 21.1 shall not be
paid any remuneration or relmbursement of expenses greater than that to which



24.5

246

247

248

25
25.1

he / she would have been entitled to in comparable circumstances had they been
camying out similar duties with the Local Authority Member

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

Directors are accountable to the company for any remuneration which they
receive as Directors or other officers or empioyees of the company’s subsidiaries
or of any other body corporate in which the company is interested.

Members may by ordinary resolution restrict or limit the remuneration and or the
benefits to any director or non-director roles including senior level appointments
such as Managing Director

In any event, the Company s not permitted, without first obtaining the consent of
the Local Authority Member, to enter into any agreement, arangement or
otherwise whene any person is to recsive or could receive remuneration, financial
benefits, bonuses or any other benefits in kind including pension ammangements in
any one year of a value sxceeding £100,000.00

Directors’ expenses

Subject to the arficles the company may pay any reasonable expenses which the
Directors properly incur in connection with their attendance at-—

(a) mestings of Directors or committees of Directors,
{b) general meetings, or

{c) separate meetings of the holders of any class of Shares or of debentures
of the company, or otherwise in connection with the exercise of their
powers and the discharge of their responsbilitios in relation to the
company.

Delegation of Directors’ Powers

The directors may delegate any of their powers to any comnmittee conslsting of
one or more directors. They may also delegate to any managing director or any
director hokling any other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject to
any conditions the directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or aitered. Subject to any
such conditions, the proceedings of a commitiee with two or more members shall
be governed by the articles regulating the proceedings of directors so far as they

are capable of applying
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PART 3
SHARES AND DISTRIBUTIONS

SHARES

All Shares to be Fully Paid up

No share s to be issued for less than the aggregate of its nominal vaiue and any
premium to be Paid to the company in consideration for its issue.

This does not apply to Shares taken on the formation of the company by the
subscribers to the company’s memorandum.

Powers to issue different classes of share

Subject to the Articles, but without prejudice to the rights attached to any existing
share, the company may igsue Shares with such rights or restrictions as may be
determined by Ordinary Resolution.

The company may issue Shares which are 10 be redeemed, or are liable to be
redeomed 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 {0 be recognised by the company as
holding any share upon any trust, and except as otherwise required by law or the
Articles, the company ig 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 it.

Share certificates

The company must issue each Shareholder, free of charge, with one or more
certlficates in respact of the Shares which that Shareholder holds.

Every certificate must specify—

{a) in respect of how many Shares, of what class, it is issued;

(b) the nominal value of those Shares;

(c) that the Shares are Fully Paid; and

(d) any distinguishing numbers assigned to them.

No cerlificate may be issued in respect of Shares of more than one class.

If more than one person hoids a share, only one certificate may be issued in
respect of it.
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Certificates must—
(a) have affixed to them the company’s common seal, or

(b} be otherwise executed in accordance with the Companies Acts.

Replacoment share certificates
if a certificate issued in respect of a Shareholder's Shares is—
{(a) damagsd or defaced, or

(b) sald to be lost, stolen or destroyed, that Shareholder is entitted to be
issued with @ replacement certificate in respect of the same Shares.

A Shareholder exercising the right to be issued with such a replacement
certificate—

{a) may at the same time exercise the right to be issued with a single
certificate or separate certificates;

{b) must return the certificate which is to be replaced to the company if it is
damaged or defaced; and

(c) must comply with such conditions as to evidence. indemnity and the
payment of a reasonable fee as the Directors decide but otherwise free of

charge.
Share transfers
Shares may be transferred by means of an Instrument of transfer In any usual
form or any other form approved by the Directors, which is executed by or on
behalf of the transferor.

No fee may be charged for registering any Instrument of transfer or other
Document relating to or affecting the title to any share.

The company may retain any Instrument of transfer which ls registered.

The transferor remains the Holder of a share until the transferee’s name is
entered in the register of members as Holder of it.

The Directors may refuse to register the transfer of a share, and If they do so, the
Instrument of transfer must be retumed to the transferee with the notice of refusal
unless they suspect that the proposed transfer mey be frauduilent.

Transmission of Shares

If title to a share passes to a Transmittee, the company may only recognise the
Transmiitee as having any title to that share.

A Transmittee who produces such evidence of entitement to Shares as the
Directors may properly require--—
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(a) may, Subject to the Articles, choose either to become the Holder of those
Shares or to have them transferred to another person, and

{b) subject to the Articles, and pending any transfer of the Shares to another
perseon, has the same rights as the Holder had.

But transmittees do not have the right to attend or vote at a general meeting, or
agree to a proposed written resolution, in respect of Shares to which they are
entitied, by reason of the Holder's death or Bankruptey or otherwise, uniess they
become the haolders of those Shares.

Nothing herein contained shall release the estate of a deceased member from
any liabllity in respect of any share which had bgen jolntly held by him

Exercise of transmittees’ rights

Transmittees who wish to become the holders of Shares to which they have
become entitled must notify the company in Wrting of that wish.

If the Transmittee wishes to have a share transferred to another person, the
Transmittee must execute an instrument of transfer in respect of It.

Any transfer made or executed under this article is to be treated as if it were
made or executed by the person from whom the Transmittee has derlved rights in
respect of the share, and as if the event which gave rise to the transmission had
not occurred.

Transmittees bound by prior notices

if a notice Is given to a Shareholder in respect of Shares and a Transmities is
entitled to those Shares, the Transmittee is bound by the notice if it was given to
the Shareholder before the Transmittee’s name has been entered in the register
of members,

Alteration of Share Capital

Subject to the articies but without prejudice to any rights attached to any existing
shares only, the Mambers may issue shares whh such rights or restrictions as the
Members by speclal resolution determine.

The Members may by special resolution:

(a) increase the Company’s share capital by new shares of such amount as
the resolution prescribes;

(b) consolidate and divide all or any of its shere capital into shares of larger
amount than it existing shares;

(c) subject to the Companies Acts, sub-divide its shares, or any of them, into
shares of smaller amount, and the resolution may determine that, as
between the shares resulting from the sub-division, any of them may have
preference or advantage as compared with others;

(d) cancal sharas which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount
of Its share capltal by the amount of the shares so canceslled.
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{e) For the avoidance of doubt the Company is not pemitted to alter the
Share Capital without the approval of the Local Authority Member

Pre-emption Rights
A company must not allot equity securities to & person on any terms unless—

{a) it has made an offer of the whole to the Local Authority Member who
holds ordinary shares in the company to allot to it on the same or more
favourabie terms those securities that is as nearly as practicable equal to
the nominal value held by him of the ordinary share capital of the
company, and

(b) the period during which any such offer may be accepted has expired or
the company has received notice of the acceptance or refusal of every
offer eo made.

Securities that a company has offered to allot to a holder of ordinary shares may
be allotted to its, or anyone in whoee favour he has renounced hig right to their
allotment, without contravening article (1Xb).

For the purpose of these articles section 561 of the Companies Act 2006 shall be

modified so that the provisions of sections 564 to 568 (exceptions to pre-emption
right) shall not apply.

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

The company may by special Resolution declare dividencds, and the Directors
may decide o pay interim dividends.

A dividend must not be declarad unless it appears to the Directors that

(e) they are |ustified by the profits of the company available for distribution; and
(b) have made a recommendation as to its amount

{c) are authorised by an ordinary resolution of the Members.

No dividend may be declared or Paid uniess it is in accordance with
Sharehoiders’ respective rights.

Unleas the Shareholders' resolution fo declare or Directors' decision to pay a
dividend, or the terms on which Shares are issued, specify otherwise, It must be
Paid by reference to each Shareholder's holding of Shares on the date of the
resolution or decislon to declare or pay it.

If the company’s share capital is divided into different classess, no interim dividend
may be Paid on Shares carrying deferred or non-prefemed rights If, at the time of
payment, any preferential dividend Is in arrears.
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The Directors may pay at intervale any dividand 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 liability to the holders of
Shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on Shares with deferred or non-prefarred rights.
Payment of dividends and other distributions

Where a dividend or other sum which is a distribution is payable In respect of a
share, it muet be Pald by one or more of the following means—

(a) transfer to a bank or building society account specified by the Distribution
Reciplent efther in Writing or as the Directors may otherwise decide;

(b} sending a cheque made payable to the Disfribution Reclpient by post to
the Distribution Recipient at the Distribution Recipient's registered
address (If the Distribution Recipient ig a Holder of the share), or (in any
other case) to an address specified by the Distribution Recipient either in
Writing or as the Directors may otherwise decide;

{c) sending a cheque made payable to such person by post to such person
at such address as the Distribution Recipient has specified either in
Writing or as the Directors may otherwise decide; or

(d) any other means of payment as the Directors agree with the Distribution
Recipient either in Writing or by such other means as the Directors
declde.

In the Articles, “the Distribution Recipient® means, In respect of a share in respect
of which a dividend or other sum is payable—

(a) the Holder of the share; or

{b}) if the share has two or more joint holders, whichever of them is named
first in the register of members; or

{c) if the Holder Is no longer entitled to the share by reason of death or
Bankruptcy, or

otherwise by operation of law, the Transmittee.
No Interest on distributions

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

(a) the terms on which the share was issued, or

(b) the provisions of another agreement between the Holder of that share
and the company.

Unclaimed distributions
All dividends or other sums which are—

(a) payable In respect of Shares, and
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(b) 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.

The payment of any such dividend or other sum Into a separate account does not
make the company a trustee in respect of it.

if—

{(a) twelve years have passed from the date on which a dividend or other sum
became due for payment, and

(b) the Distribution Reciplent has not ctaimed It,

the Distribution Recipient is no longer entitled to that dividend or other sum and it
ceases to remain owing by the company.

Non-cash distributions

Subject to the terms of issue of the share In question, the company may, by
Ondinary Resoiution on the recommendation of the Directors, deciie 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 limitation,
Shares or other securities 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 arises
regarding the distribution—

(a) fixing the value of any assets;

(b)  paying cash to any Distribution Recipient on the basis of that value In
order to adjust the rights of reciplents; and

{c) vesting any assets In trusiees.

Walver of distributions

Distribution recipients may waive their entiiement to a dividend or other
distribution payable in respect of a share by giving the company notice in Writing
to that effect, but F—

(a) the share has more than one Holder, or

{b) more than one person is entitied 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 is expressed to be given, and signed, by ali the
holdsrs or persons otherwise entitied to the share.

CAPITALISATION OF PROFITS
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Authority to capitalise and appropriation of capitalised sums

Subject to the Articles, the Directors may, if they are so authorised by an special
Resolution—

(a) decide fo capitalise any profits of the company (whether or not they are
available for distribution) which are not required for paying a prefarential
dividend, or any sum standing to the credit of the company's share
premium account or capital redemption reserve; and

(b) appropriate any sum which they so decide to capitalise (a "capitalised
sum"®) to the persons who wouki have been entitled fo it if it were
distributed by way of dividend (the “persons entitied”) and in the same
proportions.

Capitalised sums must be applied—
()] on behalf of the persons entitied, and

(b) in the same proportions as a dividend would have been distributed to
them.

Any capitalisad sum may be applied in paying up new Shares of a nominal
amount equal to the capitalised sum which are then allotted credited as Fully
Paid to the persons entitied or as they may direct.

A capftalised sum which was appropriated from profits avallable for distribution
may be applied in paying up new debeniures of the company which are then
allotted credited as Fully Pald to the persons entitied or as they may direct.

Subject to the Articles the Directors may—

(a) apply capitalised sums in accordance with paragraphs (3) and (4) parily in
one way and partly in another;

{b) make such arrangemonts as they think fit to deal with Shares or
debentures becoming distributable in fractions under this article (including
the issuing of fractional certificates or the making of cash payments); and

(c} authorise any person to enter into an agreement with the company on
behalf of all the persons entitled which Is binding on them In respect of
the allotment of Shares and debentures to them under this article.



46.2

47
47.1

PART 4
DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Members

Any Member Organisation shall In accordance with lts own procedures or
constitution appoint {(and may remove and replace) a duly authorised
representative evidence in writing signed by one of its officers and the person so
authorised shail act at any meeting of the Company and shall be entitled to
exercise the same powers on behalf of the Member Organisation which he/she
represents as the Member Organisation couid exercise if it were an individual
member of the Company and such Member Organisation shall for the purposes
of these Articles be deemed to be present In person at any such meeting if a
person so authorised is present thereat.

General Mestings

The Company shall hold an annual general meeting each year in addition to any
other meetings In that year and shall specify the meeting as such In the notice
calling it; and not more that fifteen months shall elapse between the date of one
annual general meeting of the Company and that of the next provided that so
long as the Company hokis its first annual general meeting within eighteen
months of its incorporation, it need not hold It In the year of its incorporation or in
the following year. The annual general meeting shall be held at such times and
places as the directors shall appoint. All general meetings other than annual
general meetings shall be called extraordinary general maetings

The directors may call general meetings and on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meating for a date not later than eight weeks after receipt
of the requisition. If there are not within the United Kingdom sufficient directors to
call a general meeting any director or any member of the Company may call a
general meeting

Notice of General Meetings

An annual general meeting and an extraordinary general meseting called for the
passing of a special resolution shall be called by at least twenty-one clear days’
notice. All other extraordinary general meetings shaill be called by at least
fourteen clear days' notice but a general meeting may be called by shorter notice
if it Is agreed:

(a) in the case of an annual general meeting by all the members entitled to
attend and vote; and

(b) in the case of any other meeting by a majority in number of members
having a right to attend and vote being a majority together holding not
less than 95 percent in nominal value of the shares gi ving that right



The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and in the case of an annual general meeting shall speciy the
mesting as such.

Subject {0 the provisions of the arlicles and fo any restrictions imposed on shargs the
notice shall be given to all the members, to all persons entiled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors
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The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person enfitled to receive notice shall not invalidate
the proceeds at that meeting

Attendance and speaking at general mestings

A person is able to exarcvise the right to speak at a generai 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 busineas
of the meeting.

A person is able to exercisa the right to vote at a general meeting when—

(a) that person is eble to vote, during the meseting, on resolutions put to the
vote at the meeting, and

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

The Directors may make whatever amangements they consider appropriate to
enable those attending a general meeting to exercise their rights to speak or vote
atit.

In determining attendance at a general meeting, it is immaterial whether any two
of more members attending It are in the same place as sach other.

Two or more persong who are not in the same place as each other attend a
general meeting If their cicumstances are such that if they have (or were to
have) rights to speak and vote at that meeting, they are (or would be) able to
exercise them.

Quorum for general meetings

No business other than the appointment of the Chalrman of the meesting is to be
transacted at a general meeting if the perscns attending it do not constitute .a
quorum.

Chairing general meetings

If the Directors have appointed a Chairman, the Chaimnan shall chair general
meetings if present and willing to do so.

if the Directors have not appointed a Chairman, or if the Chairman is unwilling to
chair the meeting or Is not present within ten minutes of the time at which a
meeting was due to start—

(a) the Directors present, or
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(b) (if no Directors are present), the meeting,

must appoint a Director or Sharehoider to chair the meeting, and the appointment
of the Chairman of the meeting must be the first business of the meeting.

The person chairing a meeting in accordance with this article is referred to as "the
Chalrman of the meeting”.

Attendance and speaking by Directors and non-Shareholders

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

The Chalrman of thea mesting may permmit other persons who are not—
{a) Shareholders of the company, or

(b) otherwise entilted to exercise the rights 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 prasent, the Chalmman of the meeting must adjoum It.

The Chairman of the meeting may adjourn a general meeting at which a quorum
is presant [f—

(a) the meeting consents to an adjoumment, or

(b) it appears to the Chairman of the meeling that an adjoumment Is
necessary 0 protect the safety of any person attending the meeting or
ensure that the business of the meeting is conducted in an orderly
manner.

The Chairman of the mesting must adjoum a general meeting if directed to do so
by the mesting.

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

(a) either specify the time and place to which It is adjourned or state that it is
to continue at a time and place to be fixed by the Directors, and

(b) have regard {o 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 adjoumed, the company must give at least 7 clear days’ notice of it
(that is, excluding the day of the adjourned mesting and thye day on which the
notice Is glven)—

(a) to the same persons to whom notice of the company/'s general meetings
i3 required to be given, and
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(b} containing the sarme information which such notice is requirad (o contain.

No business may be iransacted at an adjourned general meeting which could not
proparly have been transacted at the meseting 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 is duly demanded In accordance with the Articles.

A vote given or a poll demanded by a duly authorised representative of a Member
Organisation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the
determination of the authority was received by the Company at the office at least
five hours before the commencement of the meeting or the adjourned meeting or
(In the case of a poll faken otherwise than at or on the same day as the meeting
or adjourned meseting) the time appointed for the taking of the poll at which the
vote is cast.

Votes of Members

Subject to any rights or restrictions attached to any shares and subject to Sub-
Articles 49(2) below both on a show of hands and on a poll every member who
(being an individual} Is present In person or (being a member Organisation) is
present by a duly authorised reprasentative not being him/herself a member
entitled to vote shalt have one vote and on a poll every member shail have one
vote for every share of which he/she is a holder

Only the Locai Authority Member shall be entitied to vote on a resolution relating
to capital spending governed by Article 67(3)

Errors and disputes

No abjection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjoumned mesting at which the vote objected to
is tendered, and every vote not disaliowed at the meeting Is valid.

Any such objection must be referred to the Chaimman of the meeting, whose
decision is final.

Poll votes
A poll on a resolution may be demanded—
(a) in advance of the general meeting where it Is to be put to the vote, or

{b) at a general meeting, either before a show of hands on that resolution or
immedigately after the result of a show of hands on that resolution |8 declared.

A poll may be demanded by—

{a) the Chairman of the meeting:;
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(b) the Directors;
(c) two or more perscns having the right 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 Shareholders having the right to vots on the
resolution.

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

Polls must be taken immediately and in such manner as the Chairman of the
moeeting directs.

A vote given or poll demanded by the duly authorised representative of a Member
Organisation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding poll unless notice of the
determination was received by the Company at the office before the
commencement of the meeting or adiourned meeting at which the vote was given
or the poll demanded or {in the case of a poll taken otherwise than on the same
day as the meeting or adjoumed meeting) the time appointed for taking the poll

A poll shall be taken as the chaiman directs and he/she may appoint scrutineers

(who nead not be members) and fix a ime and piace for deciaring the results of
the poll. The result of the poll shall be deemed to be the resolution of the

meeting at which the poll is demanded
Content of Proxy Notices

Proxies may only validly be appointed by a notice in Writing (a “Proxy Notice™)
which—

{a) states the name and address of the Sharsholder appointing the proxy;

(b) identifies the person appointed to be that Shareholder's proxy and the
general meeting In relation to which that person Is appointed;

(c) is signed by or on behalf of the Shareholder appointing the proxy, or Is
authenticated in such manner as the Directors may determine; and

(d) is delivered to the company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they
relate,

The company may require Proxy Notices to be dellvered In a particular form, and
may specify different forms for different purposes.

Proxy notices may specify how the proxy appointed under them is to vote (or that
the proxy is to abetain from voting) on one or more resolutionss.

Unless a Proxy Notice indicates otherwlse, it must be treated ae—

{a) allowing the person appointed under It as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to t he meeting, and
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{b) appointing that perscn as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself.

Delivery of Proxy Notices

A person who is entitled to attend, speak or vote (either on a show of hands or on
a poll) at a ganeral meeting remains so entitlied In respact of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the
company by or on behalf of that person.

An appointment under a Proxy Notice may be revoked by delivering to the
company a notice in Writing given by or on behalf of the person by whom or on
whose behalf the Proxy Notice was given.

A nolice revoking a proxy appoiniment only takes effect if it is 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 execufed it
to execute it on the appointor's behalf.

Resolutions

A parson who is entitled to attend, speak or vote (either on a show of hands or on
a poll) at a general meeting remains so entitled in respect of that mesting or any
adjoumment of R, even though a valld proxy notice has been delivered to the
company by or on behalf of that person.

An appointment under & proxy notice may be revoked by delivering to the
company a notice in wiiting glven by or on behalf ¢f the person by whom or on
whose behalf the proxy notice was given.

An Ordinary Resolution to be proposed at a general meeting may be amended by
Qrdinary Resolution if—

(a) notice of the proposed amendment is given to the company in Writing by
a person entitted to vote at the general meeting at which it is to be
proposed not less than 48 hours before the meseting s to take place (or
such later time &s the Chaimman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opinion of the
Chairman of the meeting, materially alter the scope of the resolution.

A Special Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution, ifF—

(a) the Chairman of the meeting proposes the amendment at the general
meeting at which the resolution is to be proposed, and

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

If the Chairman of the meeting, acting in good faith, wrongly decides that an
amendment to a resolution Is out of order, the Chalman's error does not
invalidate the vote on that resolution.
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Where in England or elsewhere a guardian, receiver or other parson (by
whatever name called) has been appointed by any court claiming jurisdiction in
that behalf to exercise powers with respect to the property or affairs of an y
member on the ground (however formulated) of mental disorder, the directors
may In their absolute discretion, upon or subject to the production of such
evidence of the appointment as the directors may require pemit such guardian,
receiver or other person on behalf of such member to vote In person at any
general mesting or to exercise any other right conferred by membership In
relation to general meetings
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PART &
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the Articles, anything sent or supplied by or fo the company under the
Articles may be sent or supplied in any way in which the Companies Act 2006
provides for Documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the company.

Subject to 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.

A Director may agree with the company that notices or Documents sent to that
Director in a particular way are o be deemed to have been received within a
specified time of thair being sent, and for the specified time to be less than 48
hours.

Company seals
Any common seal may only be used by the authority of the Directors.

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

Unless otherwise decided by the Directors, if the company has a common seal
and It is affixed to & Document, the Document must also be signed by at least
one authorised person In the presence of a withess who attests the signature.

For the purposes of this article, an authorised person is—
{a) any Director of the company;
{b) the company secretary (if any); or

{c) any person authorised by the Directors for the purpose of signing
Documents to which the common seal is applied.

Access to Information

Except as provided by law or authorised by the Directors or an Ordinary
Resolution of the company, no person having an Interest In the company is
entitied to inspect any of the company’s accounting or other records or
Documents

The Company shall provide and instruct its auditors to provide to the Local
Authority Member such Information as it may reasonably require for the purpose
of preparing and auditing the Local Authority Members accounts or for
Investigating value for money or any other reasonabie purpose

The Company shall provide any member or officer of the Local Authority Member
with such Information about the actlvities of the Company which it may
reasonably need for the discharge of its functions or dutles
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Provision for employses on cessation of business

The Directors may decide to make provision for the benefit of persons employed
or formerly employed by the company or any of its subsidiaries (other than
Director or former Director or shadow Director) In connection with the cessation
or transfer to eny person of the whole or part of the undertaking of the company
or that Subsidiary.

DIRECTORS’ INDEMNITY AND INSURANCE

Indemnity

Subject to article64.2 a relevant Director of the company or an associated
company may be indemnified out of the company’s assets against—

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

(b) any liability incummed by that Director in connection with the activities of the
company or an assoclated company in its capacity as a trustee of an
occupational pension scheme (as defined In section 235(6) of the
Companies Act 2006),

{c) any other llabliity Incurred by that Director as an officer of the company
acting on behalf of and within the scope of the company’s instructions or
an associated company.

This article does not authorise any Indemnity which wouid be prohibited or
rendered void by any provision of the Companies Acts or by any other provision
of law.

In this article—

(a) companies are associated if one is a Subsidiary of the other or both are
subsidiaries of the same body corporate, and

{b) a “relevant Director” means any Director or former Director of the
company or an assoclated company.

The Directors may decide to purchase and maintain insurance, at the expense of
the company, for the benefit of any relevant Director in respect of any relevant
ioss.

in this article—

(a) a ‘relevant Director" means any Director or formwer Director of the
company or an assoclated company,

(b) a “relevant loss" means any loss or liability which hias been or may be
incurred by a relevant Diractor in connection with that Director's duties or
powers in relation to the company, any associated company or any



pension fund or employees’ share scheme of the company or associated
company, and

{c}) companies are associated if one is & Subsidiary of the other or both are
subsidiaries of the same body corporate.

MISCELLANEOUS

67.1

68.2

67
67.1

Local Government Considerations
The Company shall observe all the legal requirements imposed on

it by virtue of any of its members being a Local Authority. In particular without
{imiting the generality of the foregoing, the Company shall:-

(a) not angage in activiles for parly political purposes or publish party
political materials,

(b) prepare and publish a statement of practice in respect of leting contracts
and abide by it;

(c) obtain appropriate competitive tenders prior to and exclude so far as a
Local Authority would be required to, non-commercial matters when
deciding the letting of contracts;

{d) not dispose of any land comprsing either a freehold interest or
leasehold interest of more than seven years for less than the best
consideration reasonably obtainable uniess approved by the Secretary of
State or In accordance with the exemption pursuant to S.123 of the Local
Govermment Act 1972,

The Company shall observe all legal requirements imposed on it by virtue of it
being a controifed compeny as defined by Section 68 of the Local Govermment
and Housing Act 1989 and by virtue of the provisions of the Local Authorities
(Companies) Order 1995 and any other regulations or orders made from time to
time or the Local Government Act 2003 in relation to a Local Authority’s interest
in companies

Any proposal by the directors to Incur capital expenditure which if it were incurred
by a Local Authority would count as capital expenditure under the Local
Government Act 2003 and any proposed bormowing or other credit amangements
for capital purposes shall except where pemmitted by these Articles require a
special resolution passed at a general meeting of the Company or such other
Consent as signified by the Local Authority Member.

Sharehoider Controls for Management of the Company

The Company shall not without the prior written consent of the Local Authority
Member or as may be pemitted in accordance with an approved business plan
or similar approved document by the Local Authority Member;

(a) sell, transfor, lease, assign or otherwise dispose of a part or the whaole of
any property and/or assefs of the Company or any subsidiary (or any
interest thersin} or confract so to do whether or not for valuable
consideration except up to the Permitted Value whether as separate
transactions or in aggregate in any one year provided that at all times
those transactions below the Pemmitted Value are conducted in



(b)

(c)

(d)

(e)

U]

(@

accordance with the principles of section 123 of the Local Government
Act 1972

do or permit or suffer to be done any act or thing whereby the Company
may be wound up (whether voluntarily or compulsorily) save as otherwise
expressly provided for In these articles or unless the Company is
insolvent

enter into any contract, fransaction or obligations except up to the
Permitted Value whether as separate transactions or in aggregate in any
one year provided that such transactions below the Permitted Value are
in the ordinary and proper course of its business on arm's length terms
and upon commercial tarms as would could be expected In the market for
similar activity

borrow or raise money {which shall include the entry into of any finance
lease but exclude normal trade credit) except up to the Permitted Value
whether as separate transactions or in aggregate in any one year.

take maljor decisions relating to the conduct (including the settlement) of
material legal proceedings to which the company Is a parly (a potential
liability or claim in excess of £100,000.00 (One Hundred Thousand
Pounds) being regarded as materiai for these purposes)

incur caplial expenditure in respect of any item or project except up to the
Permitted Value whether as separate transactions or In aggregete in any
one year or such other sum as may be agreed between the parties from
time to time

hold any meeting of Shareholders or purport to transact any business at
any such meeting unless there are present a duly authorised
representative or proxies for the Local Authority Member



