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PART 1
INTERPRETATION, OBJECTS AND LIMITATION OF LIABILITY

Defined terms

1. —(1)In these Articles. unless the context requires otherwise—
“Act” means the Companies Act 2006,
“Articles” means the company's articles of association for the time bemng tn force,

* bankruptcy” includes individual insolvency proceedings in a junsdiction other than England and
Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“business day’ means any day (other than a Saturday, Sunday or public hohday in the United
Kingdom) on which cleanng banks in the City of London are generally open for business,

* chairman ~ has the meaning given 1n article 13,
“chairman of the meeung™ has the meaning given in article 35,

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

*Confhict " has the meaning given in article 16(1),

‘director’ means a director of the company, and includes any person occupying the position of
director, by whatever name called,“decument” includes, unless otherwise specified, any document sent
or supplied in electromic form,

“electronic form™ has the meaning given 1n section 1168 of the Act,

“ehgible director” means a director who would be entitied to vole on the matier at a meeting of
directors (but excluding any director whose vote is not to be counted in respect of the particular
matter},

* fully paid™ m relation to a share, means that the nomnal value and any premium to be paid to the
company n respect of that share have been pa:d to the company,

“the Governing Body” means the governing body of the School as elected or appointed under the
School’s instrument of govemment

“hard copy form ’ has the meaning given 1n section 1168 of the Act,

“holder " in relation to shares means the person whose name 1s entered 1n the register of members as
the holder of the shares,

“instrument” means a document in hard copy form,

“ordinary resolution” has the meaning given n section 282 of the Act,

‘ paid™ means paid or credited as paid,

“participate”, 1n relation to a directors’ meeting, has the meaning given in article 11,

“the School™ means The Hipperholme and Lightcliffe High School and Sports College
“shareholder * means a person who 1s the holder of a share,

“shares” means shares in the company,

“special resolution’ has the meaning given in section 283 of the Act,

“subsidiary” has the meaming given 1n section 1159 of the Act,

‘transmittee” means a person entitled to a share by reason of the death or bankruptey of a shareholder
or otherwise by operation of law, and

“wnting” means the representation or reproduction of words, symbols or other information 1n a visible
form by any method or combination of methods, whether sent or supphed in electronic form or
otherwise
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(2) Save as otherwise specifically provided in these Arucles. words and eapressions which have
particular meamings in the Model Articles shall have the same meanings n these Articles, subject to
which and unless the context otherwise requires, words and eapressions which have paricular meanings
in the Act shall have the same meamings in these Articles

(3) Headings 1n these Articles are used for convenience only and shall not affect the construction or
interpretation of these Articles

(4) A reference 1n these Articles 10 an "articie” 1s a reference to the relevant article of these Articles
unless expressly provided otherwise

(5) Unless expressly provided otherwise, a reference to a statute, statutory provision or subordinate
legislation 1s a reference to 1t as 1t 1s in force from time to time, taking account of—

(a) any subordinate legislation from time 1o time made under 1t, and

(b) any amendment or re-enactment and includes any statute, statutory provision or subordinate
legislation which it amends or re-enacts

(6) Any phrase inwroduced by the terms ‘including’, ‘mclude’, *in particular” or any similar
expression shall be construed as illustrative and shall not limu the sense of the words preceding those
terms

Objects of the company

2. (1) The objects of the company shall be unhimited, providing they are consistent with subsection (2) of

this article

(2) It 15 an object of the company that the company shall pay the exempt chanty known as the
Governing Body of the Hipperholme and Lightcliffe High School and Sports College whether by way
of qualifying donations under the Income and Corporation Taxes Act 1998 or otherwise such sums as
after due prowision for the financial requirements of any businesses which for are for the time being
carmed on by the Company shall absorb or extinguish profits wluch otherwise would have been
available for distribution

Liabihity of members

3. The habihity of the members 15 limited to the amount, 1f any, unpaid on the shares held by them

PART 2

DIRECTORS
DIRECTORS® POWERS AND RESPONSIBILITIES

Directors’ general authority

4. Subject 10 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
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Shareholders’ reserve power

5.—(1) The shareholders may, by special resolunion, direct the direciors to 1ake. or refrain from taking,
specified action

{2) No such special resolution invahidates anything which the direciors have done before the passing
of the resolution

Dhirectors may delegate

6.—(1) Subject 10 the Articles, the directors may delegate any of the powers which are conferred on
them under the Articles—

(a) to such person or comminee,

{b) by such means (including by power of attorney),
(c) tosuch an extent,

(d) nrelation to such matiers or lermtones, and

(¢) 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 whole or part. or alter its terms and conditions
Committees

7.—(1) Committees to which the directors delegate any of their powers must follow procedures which
are based as far as they are apphicable on those provisions 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 prevail over rules
derived from the Articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decwsions collectively

8. The general rule about decision-mahing by directors 1s that any decision of the directors must be either
a majonty decision at a meeung or a decision taken in accordance with article 9

Unammous decisions

9.—(1} A decision of the directors 15 taken in accordance with this article when all ehigible directors
indicate to each other by any means that they share a common view on a matter

(2) Such a deciston may take the form of a resolution in wnting, where each ehigible director has

signed one or more copies of 1t, or to which each eligible director has otherwise indicated agreement in
writing
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(3) A decision may not be taken tn accordance with this artcle 1f the ehgible directors would not have
formed a quorum at such a meetng

Calling a directors’ meeting
10.—(1) Any director may call a directors’ meeting by giving not less than 7 calendar days' notice
{except when the directors agree unammously that the notice period may be shorter) of the meeting to the
directors
(2) Notice of any directors” meeting must indicate~—
(a) s proposed date and time,

(b) where it 15 to take place, and

(c) 1f it 1s anticipated that directors partucipating n the meeting will not be in the same place. how ut
1s proposed that they should communicate with each other during the meeting

(3) Notice of a directors’ meeting must be given to each director, but need not be 1n writing
(4) Nouce of a directors’ meeting necd not be given to directors who waive their entitlement 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 1s held Where such notice 1s given after the meeting has been held, that does not
affect the vahidity of the meeuing, or of any business conducted at 1t

Participation in directors’ meetings

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

(a) the meeung has been called and takes place mn accordance with the Articles, and

(b) they can each communicate 10 the others any information or opimons they have on any
particular item of the business of the meeting

(2) In determimming whether directors are participating 1n a directors® meeting, it 1s relevant where
any director 15 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 15 to be treated as taking place wherever any of them 15

Quorum for directors’ meetings

12.—<(1) At a directors” meeting, unless a quorum is participating, no proposal 15 to be voted on excepi a
proposal to call another meeting

(2) Subject to paragraph (3), the quorum for the transaction of business at a meeting of directors 15
any five eligible directors

(3) For the purposes of any meeting (or part of a meeting) held pursuant to article 16 to authonse a
director’s conflict, 1f there are four or fewer director 1n office other than the conflicted directors, the
quorum for such meeting (or part of a meeting) shall be equal to the number of directors other than
conflicted directors
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(4) If the total number of directors 1n office for the time bewng 1s less than the quorum required, the
directors must not take any decision other than a decision to call a general meeung so as to enable the
shareholders to appoint further directors

Chainng of directors’ meetings
13.—(1) The directors may appoint a director to chair their meetings
(2) The person 5o 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 15 not participating 1n a directors’ meeting within ten minutes of the ime at which
1t was [0 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 at a meeting of directors are equal, the
chairman or other director chainng the meeting has a casting vote

(2) Article 14(1) shall not apply in respect of a particular meeting (or pat of a meeting) 1f. in
accordance with the Articles, the chairman or other director 1s not an eligible director for the purposes
of that meeting (or part of a meeting)

Transactions or other arrangements with the company

15.—(1) Subject 1o sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and provided
he has declared the nature and extent of his interest 1n accordance with the requirements of the Companies
Acts, a director who 15 1n any way, whether directly or indirectly, interested n an existing or proposed
transaction or arrangement with the company—

{(a) may be a party to or otherwise interested in, any transaction or arrangement with the company
or i which the company 15 otherwise (directly or indirectly) imerested,

(b) shall be an eligible director for the purposes of any proposed decision of the directors (or
committee of directors) 1n respect of such contract or proposed contract i which he 15
interested,

(c) shall be entitled to vote at a mesting of directors or of a committee of the directors. or
participate in any unammous decision, 1n respect of such contract or proposed contract in which
he 1s interested,

(d) may act by himself or tis firm in a professional capacity for the company (otherwise than as
auditor) and he or his firm shall be entitled to remuneration for professional services as 1f he
were not a director,

(e) may be a director or other officer of, or employed by. or 2 party to a transaction or arrangement
with, or otherwise interested in, any body corporate in which the company 15 otherwise (directly
o7 indirectly) interested, and

(f) shall not, save as he may otherwise agree, be accountable to the company for any benefit which
he (or a person connected with him (as defined 1n section 252 of the Act)) denves from any
such contract, transaction or arrangement or from any such office or employment or from any
interest 1n any such body corporate and no such contract, transaction or arrangement shall be
hable to be avoided on the grounds of any such interest or benefit nor shall the receipt of any
such remuneration or other benefit constitute a breach of his duty under section 176 of the Act
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(2) For the purposes of this article references to proposed decisions and decision-making processes
include any directors” meeting or part of a directors™ meeting

(3) Subject 1o paragraph (4). If a question arises at a meeung of directors or of a committee of
directors as 1o 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 conciusion of the meeting, be referred to the chairman
whose ruling in relation to any director other than the chairman ss to be final and conclusive

(4) If any question as to the right to participate 1n the meeting (or part of the meeting) should anse 1n
respect of the chairman, the Question 1s to be decided by a decision of the directors at that meeting, for
which purpose the chairman 15 not 1o be counted as participating 1n the meeting (or that part of the
meeting) for voting or quorum purposes

Directors’ conflicts of interest

16.—(1) The directors may, in accordance with the requirements set out in this article, authonse any
matier or situation proposed 1o them by any director which would. 1f not authorised, involve a director (an
‘ Interested Director™) breaching his duty under secuon 175 of the Act to avoid conflicts of nterest (a
“Conflict™)

(2) Any authonsation under this article will be effective only 1If—

(2)

(b)

(e)

to the extent permutted by the Act. the marier in question shall have been proposed by any
director for consideration in the same way that any other mamer may be proposed to the
directors under the provisions of these Articles or in such other manner as the directors may
determine,

any requirement as to the quorum for consideration of the relevant matter 1s met without
counting the Interested Director, and

the matter was agreed to without the Interested Director voting or would have been agreed to if
the Intcrested Durector’s vole had not been counted

(3) Any authonsation of a Conflict under this article 16 may (whether at the time of giving the
authorisation or subsequently)}—

(a)

®

(©)

)

(e}

extend 10 any actual or potential conflict of interest which may reasonably be expected to anse
out of the matter or situation so authorised,

provide that the Interested Director be excluded from the receipt of documents and information
and the paruicipation 1n discussions (whether at meetngs of the directors or otherwise) related to
the Conflict,

provide that the Interested Director shall or shall not be an ehigible director in respect of any
future decision of the directors in relation to any resolution related to the Conflict,

impose upon the Interested Director such other terms for the purposes of dealing with the
Conflict as the directors think fit,

provide that, where the Interested Director obtains, or has obtamed (through his involvement
the Conflict and otherwise than through his position as a director of the company) information
that 1s confidential 10 a third party. he will not be obliged to disciose that information to the
company, or to use 1t 1n relation to the company’s affairs where to do so would amount to a
breach of that confidence, and
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(f) perm:t the Interested Director to absent himself from the discussion of matters relating to the
Conflict at any meeting of the directors and be excused from reviewing papers prepared by, or
for the directors to the extent to which they relate to such matters

(4) Where the directors authonse a Conflict the Interested Director witl be obliged o conduct umself
n accordance with any terms and conditions imposed by the directors in relation to the Conflict

(5) The directors may revoke or vary such authonisation at any time but this will not affect anything
done by the Interested Durector, prior to such revocation of vanation, in accordance with the terms of
such authonisation

(6) A director 15 not required, by reason of being a director (or because of the fiduciary relatuonship
established by reason of being a direcior), to account to the company for any remuneration, profit or
other benefit which he derives from or 1n connection with a relanonship involving a Confhict which has
been authonsed by the directors or by the company 1n general meeting (subject In each case to any

terms, limits or conditions attaching to that authonisation) and no contract shall be liable to be avoided
on such grounds

Records of decisions to be kept

17. The directors must ensure that the company keeps a record. 1n wnung for at least 10 vears from the
date of the decision recorded, of every unanimous or majority decision taken 1n a meeting by the directors

Directors® discretion to make further rules

18. Subject to the Arucles 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 Lo directors

APPOINTMENT OF DIRECTORS

Number of directors

19
~eight There Shall ke (10 meimum & minda aumbed of Airectors

Methods of appointing directors

(2) In any case where, as a result of death or bankruptcy, the company has ne shareholders and no
directors, the transmmitiee(s) of the last sharcholder 1o have died or 10 have a bankruptey order made
agamnst him (as the case may be} have the right by nouce in wnung. to appoint a natural person
(including a transmittee who 15 a natural person), who 15 willing to act and s permitted to do so, to be a
director

(3) For the purposes of paragraph (2) where 2 or more shareholders die 1n circumstances rendenng it

uncertain who was the last to die, & younger shareholder 15 deemed to have survived an older
shareholder

Termination of director’s appointment
21. A person ceases to be a director as spon as—

(a)

NW( use
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(b) that person ceases to be a director by virtue of any provision of the Act or is prohibited from being
a director by law,

(c) a bankruptcy order 15 made aganst that person,

(d) acomposition 15 made with that person s creditors generally in satisfaction of that person’s debts,

(e) a registered medical practitioner who 15 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,

{f) 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 nghts which that person would otherwise
have

{g) notification is received by the company from the director that the director 15 resigning from office,
and such resignation has taken effect 1n accordance with its terms

Directors’ remuneration
No Director 1s entitled to any remuneraton—
(1) for their services to the company as directors, or
(2) for any other service which they undertake for the company
For the purposes of these Articles, a director’s remuneration includes any arrangements 1n connechion with

the payment of a pension, allowance or gratuity, or any death, sickness or disability or other type of
benefits, to or in respect of that director

Directors’ expenses

22. The company may pay any reasonable expenses which the directors properly incur in connecnon
with their attendance at—

(2) meetings of directors or commuttees of directors,
(b) general meetings. or
(c) separate meeungs of the holders of any class of shares or of debentures of the company,

or otherwise in connection with the exercise of ther powers and the discharge of their
responsibibities in relation to the company

PART 3
SHARES AND DISTRIBUTIONS
SHARES

Al shares to be fully paid up

23.—{1) No share 15 1o be 15sued for less than the aggregate of its nominal value and any premium to be
paid to the company 1n consideration for its 1s5ue

PAIIEEONDO00N 3




(2) This does not apply to shares taken on the formation of the company by the subscnbers to the
company’s memorandum

Powers to 1ssue different classes of share

24.—(1) Subject 10 the Articles, but without prejudice 10 the rnights attached to any existing share, the
company may 1ssue shares with such nghts or restricuons as may be determined by ordinary resolution

(2) The company may issue shares which are 1o be redeemed, or are hable to be redeemed at the

option of the company or the holder, and the directors may determine the terms, condittons and manner
of redempuion of any such shares

Company not bound by less than absolute interests
25, Except as required by law, no person 15 10 be recogmsed by the company as holding any share upon
any trust, and except as otherwise required by law or the Articles, the company 15 not 1n any way to be

bound by or recognise any nterest in a share other than the holder’s absolute ownership of 1t and all the
nghts attaching to it

Share certificates

26.—(1) The company must 1ssue each sharcholder, free of charge, with one or more certficates in
respect of the shares which that shareholder holds

(2) Every ceruficate must specify—
(a) in respect of how many shares, of what class, v 15 155U€d,
(b) the nominal value of those shares,
(c) that the shares are fully paid, and
(d) any disunguishing numbers assigned to them
(3) No certificate may be 1ssued In respect of shares of more than one class
(4) If more than one person holds a share, only one certificate may be issued in respect of 1t
(5) Cernficates must—
(a) have affixed to them the company’s commeon seal, or

(b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates
27.—(1) If a ceruficate 1ssued 1n respect of a shareholder’s shares is—
(a) damaged or defaced, or
(b} said to be lost stolen or destroyed,
that shareholder s entitled to be 1ssued with a replacement ceruficate in respect of the same shares

(2) A shareholder exercising the right to be 1ssued with such a replacement cenificate—
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(a) may at the same time exercise the nght to be issued with a single certificale or separate
certificates,

(b) must return the certficate which 1s to be replaced to the company f 1t 1s damaged or defaced,
and

(c) must comply with such conditions as to evidence andindemmity as the directors decide

Share transfers

28.—(1) Shares may be transferred by means of an instrument of transfer in any usual form or any other
form approved by the directors, which 15 executed by or on behalf of the transferor

(2) No fee may be charged for registenng any instrument of transfer or other document relating to or
affecting the title to any share

(3) The company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferee’s name 15 entered in the register of
members as holder of t

(5) The directors may, within two months of receiving any instrument of transfer, refuse to register

the transfer of a share, and 1f 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 may be fraudulent

Transmission of shares

29.—(1) If utle to a share passes to a transmittee, the company may only recogmse the transmittee as
having any title to that share

(2) A transmittee who produces such evidence of entitlement to shares as the directors may properly
requirg——

(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 10 the Articles, and pending any transfer of the shares to another person, has the same
nights as the holder had

(3) But, subject to article 20 2, 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 enttled, by
reason of the holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

30.—(1) Transmittees who wish to become the holders of shares to which they have become entitled
must notify the company in writing of that wish

(2) If the transmittee wishes to have a share transferred to another person, the transmttee must
execute an instrument of transfer 1n respect of it

(3) Any transfer made or executed under this article 1s to be treated as 1f 1t were made or executed by

the person from whom the transmittee has derived rnights in respect of the share, and as if the event
which gave rnise to the transmission had not occurred
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{(4) The Directors may, within two months of receiving either notice under Article 31(1) or an
instrument of transfer under Arucle 31(2), refuse to refuse 1o register the transfer of a share, and if they
do so, the instrument of transfer must be returned to the transferee with the notice of refusal unless they
suspect that the proposed transfer may be fraudulent

Transmittees bound by prior notices
31, If a notice 15 g1ven to a shareholder in respect of shares and a transmittee 15 entitled to those shares,
the transmittee 1s bound by the notice 1f it was given to the sharehelder before the transmutiee’s name, or

the name of any person(s) named as the transferee(s) in an instrument of transfer executed under article
34(2), has been entered m the register of members

PART 4

DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and spealang at general meetings
32.—(1) A person 15 able to exercise the nght to speak at a general meeting when that person 15 1n a
posiion to communicate o all those attending the meeting, dumng the meetng, any informaton or
opimons which that person has on the business of the meeting
{2) A person 15 able 1o exercise the nght to vote at a general meeting when—

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

{b) that person’s vole can be taken into account in determining whether or not such resolutions are
passed at the same ume as the votes of all the other persons atiending the meeting

(3) The directors may make whatever arrangements they consider appropriate to enable those
attending a general meeting to exercise their nghts to speak or vote at 1t

(4) In determining attendance at a general meeting, 1t 1s 1mmatenal whether any two or more
members attending 1t are 1n the same place as each other

(5) Two or more persons who are not in the same place as each other attend a general meeting 1f their

circumstances are such that 1f 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

33. No business other than the appointment of the chairman of the meeting 15 to be transacted at a
general meeting if the persons attending 1t do not constitute a quorum

Chairing genera} meetings

34.—(1) If the directors have appointed a chairman, the chairman shall chair general meeungs 1f present
and willing to do so

(2) If the directors have not appointed 2 chairman, or if the chairman ts unwilling to chair the meeting
or 1s not present within ten minutes of the time at which a meeting was due to starnt—
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(a) the directors present, or
{b) (if no directors are present), the meeting,

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

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

Attendance and speaking by directors and non-shareholders
35.—(1) Drrectors may arend and speak at general meetings, whether or not they are shareholders
(2) The chairman of the meeting may permit other persons who are not—
(a) shareholders of the company, or
(b) otherwise entitled to exercise the nghts of shareholders in relauon to general meetings,

to attend and speak at a general meeting

Adjonrnment
36.—(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
chairman of the meeting must adjourn 1t
(2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s present 1f—
(a) the meeting consents 1o an adjournment, or
(b) 1t appears to the chairman of the meeting that an adjourmment 15 necessary to protect the safety
of any person attending the meetng or ensure that the business of the meeting 1s conducted 1n
an orderly manner
(3) The chairman of the meeting must adjourn a general meeting 1f directed to do so by the meeting

{4) When adjourning a general meeting, the chairman of the meeting must—

(a) either specify the time and place to which 1t 1s adjoumed or state that 1t 1S to continue at a time
and place to be fixed by the directors, and

(b) have regard to any directions as to the ime and place of any adjournment which have been
given by the meeting

{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 1t

(a) to the same persons to whom notice of the company’s general meetings 1s required to be given,
and

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

(6) No business may be transacted at an adjourned general meeting which could not properly have
been transacted at the meeting if the adjournment had not taken place
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VOTING AT GENERAL MEETINGS

Voting: general

37. A resolution put 1o the vole of 2 general meeting must be decided on a show of hands unless a poll1s
duly demanded n accordance with the Articles

Errors and disputes

38.—(1) No objectton may be raised to the qualification of any person voting at a general meeting
except at the meeting or adjourned meeting at winch the vote objected to 15 tendered and every vote not
disaliowed at the meeting 15 vahd

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

Poll votes
39.—{(1) A poll on a resolution may be demanded—
(a) n advance of the general meeung where 1t 15 to be put to the vote, or

(b) at a general meeting, enther 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 at any general meeting by any quahfying person (as defined n section
318 of the Act) present and entitled 10 vote at the meeting

(3) A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b) the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not invalidate the result of a show of hands declared before the
demand was made

(4) Polls must be taken immediately and 1n such manner as the chairman of the meeting direcis

Amendments to resolutions

40.—(1) An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution ff—

(a) notice of the proposed amendment i1s given to the company in writing by a person entitled to
vote at the general meeting at which it 15 to be proposed not less than 48 hours before the
meeting s to 1ake 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

(2) A special resolution to be proposed at a general meeting may be amended by ordinary resolution,

(a) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 15 to be proposed, and
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(b) the amendment does not go beyond what 15 necessary to correct a grammatical or other non-
substantive error 1n the resolution

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 15 out of order, the chairman’s error does not 1nvalidate the vote on that resolution

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

41.—(1) Subject 1o the Articles, anything sent or supplied by or to the company under the Articles may
be sent or supplied in any way in which the Act provides for documents or informauon which are
authorised or required by any provision of the Act to be sent or supplied by or 10 the company

(2) Any nouce, document or other mformation shall be deemed served on or delivered to the intended
recipient—

(a) 1f properly addressed and sent by prepaid United Kingdom first ¢lass post to an address in the
Umted Kingdom, 24 hours after 1t was posted (or five business days after posting either to an
address outside the Umited Kingdom or from outside the United Kingdom to an address within
the Unmited Kingdom

(b) 1f properly addressed and dehivered by hand, when 1t was given or left a1 the appropnate
address,

(c) 1f properly addressed and sent or supphed by electronic means, one hour after the document or
information was sent or supphied, and

(d) 1f sent or supplhied by means of a website. when the material 15 first made available on the
website or (1f Jater) when the recipient receives (or 15 deemed to have received) notice of the
fact that the material 1s available on the website

For the purposes of this article, no account shall be taken of any part of a day that 15 not a worhing
day

(3) In proving that any notice, document or other information was properly addressed, 1t shall be
sufficient to show that the notice document or other informanon was dehvered to an address permutted
for the purpose by the Act

(4) Subject to the Articles, any notice or document to be sent or supplied 10 a director tn connection
with the taking of decisions by directors may also be sent or supplied by the means by which that
director has asked to be sent or supphed with such natices or documents for the time being

(5) A director may agree with the company that notices or documents sent to that director n a

particular way are 1o be deemed to have been received within a specified ume of their being sent, and
for the specified time to be less than 48 hours

Company seals
42.—(1) Any common scal may only be used by the authority of the directors

(2) The directors may decide by what means and i what form any common seal 1s to be used
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(3) Unless otherwise decided by the directors 1f the company has a common seal and 1t ts affixed to &
document, the document must also be signed by at least one authonsed person in the presence of a
witness who aftests the signature

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

(¢) any person authorised by the directors for the purpose of signing documents to which the
common seal 15 applied

Ne right to inspect accounts and other records

43.~(1)Except as provided by law or authorised by the directors or an ordinary resolution of the company
or under subsection (2) of this Article, no person 15 enutled to inspect any of the company’s accounting or
other records or documents merely by virtue of being a shareholder

(2) Subsecuon (1) of this Article shall not apply to any person holding & position on the Governing Body

DIRECTORS' INDEMNITY AND INSURANCE

Indemmity

44.—(1) Subject to paragraph (2), but without prejudice to any indemmty to which a relevant officer 1s
otherwise entitled—

{a) each relevant officer shall be indemnified out of the company’s assets aganst all costs.
charges, losses, expenses and liabilities incurred by him as a relevant officer in the actual
or purported execution and/or discharge of his duties, ot tn relation to them including (in
each case) any hability incurred by him in defending any civil or criminal proceedings, in
which judgment 15 given 1n his favour or 1n which he 1s acquitted or the proceedings are
otherwise disposed of without any finding or admission of any matenal breach of duty on
his part or in connection with any application tn which the court grants him, m hrs
capacity as a relevant officer, relief from lLiability for negligence, default, breach of duty or
breach of trust in relation to the company’s (or any associated company’s) affarrs, and

(b) the company may provide any relevant officer with funds to meet expenditure incurred or to be
incurred by him 1n connection with any proceedings or application referred to 1n article 58(1)(a)
and otherwise may take any action to enable any such relevant officer to avoid incurring such
expenditure

(2) This article does not authotise any indemmty which would be protubited or rendered void by any
provision of the Compantes Acts or by any other provision of law

(3) In this article—

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

(b) a “relevant officer” means any director or other officer or former director or other officer

of the company or an associated company (including any company which 1s a trustee of an
occupational pension scheme (as defined by secton 235(6) of the Act, but excluding 1n each
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case any person engaged by the company (or associaied company) as auditor (whether or not he
1s also a director or other officer), 10 the eatent he acts in his capacity as auditor)

Insurance

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

(2) In this aricle—

(a) a “relevant officer” means any director or other officer or former director or other officer of the
company or an associated company {including any such company which 1s a trustee of an
occupational pension scheme (as defined by section 235(6) of the Act, but excluding in each
case any person engaged by the company (or associated company) as auditor (whether or not he
15 also a director or other officer), to the eatent he acts in lhus capacity as auditor),

(b) a “relevant loss’ means any loss or hability which has been or may be incurred by a relevant
officer 1n connection with that relevant officer’s duties or powers tn relation 1o the company,
any associated company or any pension fund or employees’ share scheme of the company or
associated company, and

(c) companies are associated 1f one 15 a subsihary of the other or both are subsidiaries of the same
body corporate
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