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PART 1 - INTERPRETATION AND LIMITATION OF LIABILITY

i

Defined Terms

11 In the articles, unless the context requires otherwise

“articles” means the company’s articles of assoclation

“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

“Companies Acts” means the Compantas 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

“document” includes, unless otherwise specified, any document sent or
supplied in electronic form

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

"member” has the meaning given in section 112 of the Companies Act 2006
“ordinary resolution” has the meaning given in section 282 of the Companies
Act 2006

“participate”, in relation to a directors’ meeting, has the meaning given in
article 10

“proxy notice” has the meaning given in article 31

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

“subsichary” has the meaning given in section 1159 of the Companies Act 2006
“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 Companies Act 2006 as in force on the date when
these articles become binding on the company

Liability of Members

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

(a}

(b)
(&

payment of the company’s debts and liabilities contracted before he ceases
to be a member

payment of the costs, charges and expenses of winding up

adjustment of the nghts of the contributories among themsetves
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PART 2 - DIRECTORS

DIRECTORS’ POWERS AND RESPONSIBILITIES
3 Directors’ general authority and responsibilities

31 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

32 The directors are responsible for the preparation and approval of the company’s
accounts each quarter and for the preparation of an annual report providing a fair view of its
business The company’s accounts must be filed with the Registrar of Companies within nine
months of the end of the financial year Faifure to file the accounts on time can make the
directors hable to penalties under the Companies Act

33 All directors must act in the way the director considers, in good faith, 1s most hikely
to promote the success of the company for the benefit of its members as a whole Indoing
so all directors must have regard to a non-exhaustive list of factors, including the impact of
the company's operations on the community and the environment

34 The directors must produce a business review for each financiat year. tomment [K1] PHwithinput from
other Dirs?
4, Directors may delegate
41 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 attorney}
{c) to such an extent
{d} in relation to such matters or territories
(e) on such terms and conditions as they think fit.
42 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 detegation in whole or part, or alter its terms and conditions

5. Committees

51 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 directors 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 wrth them
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DECISION-MAKING BY DIRECTORS

6.

Directors to take decisions collectively

61 The general rule about decision-making by directors 1s that any decision of the
directors must be either a majonity decision at a meeting or a decision taken in accordance
with article 8

Unanimous decisions

71 A decision of the directors 1s taken in accordance with this article when all eligible
directors indicate to each other by any means that they share a common view on a matter
Such a decision may take the form of a resolution in wniting, copies of which have been
signed by each eligible director or to which each ebigible director has otherwise indicated
agreement in writing

72 References In this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’ meeting A
decision may not be taken in accordance with this article if the eigible directors would not
have formed a quorum at such a meeting

Calling a directors’ meeting

81 Directors’ meetings are to be held on a regular basis, as determined annually in
advance by the directors, but not less than three meetings per year, at least one of
which s to be dedicated to assessing the company’s’ strategic position and approving the
strategic business plans Notice of any directors’ meeting must indicate

{a) 1ts proposed date and time

(b) where it 1s to take place

{c) if it 15 anticipated that directors participating in the meeting will not be in
the same place, how it 15 proposed that they shoutd communicate with each
other dunng the meeting

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

(e) Notice of a directors’ meeting need not be given to directors who waive
therr entitlement to notice of that meeting, by giving notice to that effect to
the company not more than 7 days after the date on which the meeting 1s
held 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 it

82 A directors’ meeting can be convened by a director, or the Company

Secretary at the request of any director at any time by giving alt directors seven

days’ notice in writing A meeting may, with the consent of all directors, be convened with
less notice
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83 The divectors may hold meetings at two or more venues using any technology {for
example teleconferencing) that gives all directors a reasonable opportunity to participate in
the meeting However, the personal attendance of Board members at meetings 1s
preferred

Participation in directors’ meetings

91 Subject to the articles, directors participate n a directors’ meeting, or part of a
directors' meeting, when

{a) the meeting has been called and takes place in accordance wrth the articles
{b) they can each communicate to the others any information or opiions they
have on any particular item of the busmness of the meeting

g2 In determining whether directors are participating 1n & directors” meeting, it)s
irrelevant where any director 15 or how they communicate with each other if all the
directors participating 1n a meeting are not in the same place, they may decide that the
meeting i$ to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

101 At adirectors’ meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposat to calt another meeting The quorum for directors’ meetings may be
fixed from time to time by a deaision of the directors, but 1t must never be less than two,
and unless otherwise fixed it 1s to be two If the total number of directors for the time being
15 less than the quorum required, the directors must not take any decision other than a
decision

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

Chairing of directors’ meetings

111  The directors may appoint a director to chair their meetings The person so
appointed for the time being 1s known as the chairman The directors may terminate the
chairman’s appointment at any time  If the chairman 1s not participating in a directors’
meeting within ten minutes of the time at which 1t was to start, the participating directors
must appoint one of themselves to chair it

Casting vote

121  f the numbers of votes for and against a proposal are equal, the charrman or other
director chairing the meeting has a casting vote But this does not apply if, in accordance
with the articles, the chairman or other director i1s not to be counted as participating in the
decision-making process for quorum or voting purposes

T +44(0) 1305 282640 F + 44 (0) 1395 282648
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Conflicts of interest

131 I a proposed decision of the directors i1s concerned with an actual or proposed
transaction or arrangement with the company 1in which a director 15 interested, that director
15 not to be counted as participating in the decision-making process for quorum or voting
purpases

132  Butf paragraph (13 3) applies, a director who 15 interested in an actual or proposed
transaction or arrangement with the company is to be counted as participating in the
deciston-making process for quorum and voting purposes

133  This paragraph applies when

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

(b} the director’s interest cannot reasonably be regarded as likely to give rise to
a conflict of interest

{c) the director’s conflict of interest arises from a permitted cause

134  For the purposes of this article, the following are permitted causes

{a} a guarantee given, or to be given, by or to a director in respect of an
obligation incurred by or on behalf of the company or any of its subsidiaries

{b} subscription, or an agreement to subscribe, for securties of the company or
any of its subsidianies, or to underwrite, sub-underwrite, or guarantee
subscription for any such securities

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

135  For the purposes of this article, references to proposed decisions and decision-
making processes include any directors’ meeting or part of a directors’ meeting

136  Subject to paragraph 13 7, if a question arises at a meeting of directors or of a
committee of directars as to the right of a director to participate in the meeting {(or part of
the meeting) for voting or quorum purposes, the question may, before the conclusion of the
meeting, be referred to the chairman whose ruling in relation to any director other than the
chairman s to be final and conclusive

137  If any question as to the right te participate in the meeting (or part of the meeting)
should arise In respect of the chairman, the question is to be decided by a declsion of the
directors at that meeting, for which purpose the chairman is not to be counted as
participating in the meeting (or that part of the meeting) for voting or quorum purposes
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138 Directors are required to take all reasonable steps to avord an actual, potential or
percerved conflict of interests with the company’s interest Directors must comply with the
requirements of the Company Act and the Code of Conduct — Conflicts of Interest with
respect to the disclosure of actual, potential or perceived conflicts of interest Directors’
statutory duties and obligations i relation to confiicts of interest, include (Companies Act)

{a) avoiding conflicts of interest
(b} not accepting benefits from third parties
(c) disclosing an interest 1n a proposed or existing transaction or arrangement

with the company

139  Dwectors can approve a matter that m:ght otherwise give rise to a conflict This
director approval route only applies to the rule against confiicts and not to the rule
against directors accepting benefits

Records of decisions to be kept

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

Directors’ discretion to make further rules

151  Subject to the articles, the directors may make any rule which they think fit about

how they take decisions, and about how such rules are to be recorded or communicated to
directors

APPOINTMENT OF DIRECTORS

16. Methods of appointing directors
161  Any person who 1s willing to act as a director, and 15 permitted by law to do so, may
be appotnted to be a director
(a) by ordinary resolution
{b) by a deciston of the directors
162  Inany case where, as a result of death, the company has no members and no
directors, the personal representatives of the fast member to have died have the nght, by
notice in writing, to appoint a person to be a dwrector
163  For the purposes of paragraph {16 2), where 2 or more members die in
arcumstances rendering it uncertain who was the last to die, a younger member 1s deemed
to have survived an older member
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17.  Termnation of director’s appointment
17 A person ceases to be a director as soon as

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

(b) a bankruptey order is made against that person

(c} a composition 1s made with that person’s creditors generally in satisfaction
of that person’s debts

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

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

{f} 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 its terms

18.  Directors’ remuneration
181  Directors may undertake any services for the company that the directors decide
Directors are entitled to such remuneration as the directors determine
{a) for thewr services to the company as directors
(b} for any other service which they undertake for the company
183  Subject to the articles, a director’s remuneration may

(2} take any form,

(b) include any arrangements in connection wrth the payment of a pension,
allowance or gratuity, or any death, sickness or disablety benefits, to or in
respect of that director

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

day Unless the directors decide otherwise, directors are not accountable to the company

for any remuneration which they receive as directors or other officers or employees of the

company’s subsidhanes or of any other body corporate in which the company 1s interested
19. Directors expenses

191 The company may pay any reasanahle expenses which the directors properly incur

in connection with their attendance at

(a} meetings of directors or commuttees of directors

(b} general meetings
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{c) separate meetings of the holders of debentures of the company,
or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the company

20, Director loans
201 Certain transactons between the company and i1ts directors require director
approval, including
(a) loans and quasi-loans
(b) a director buying or selling a substantial non-cash asset from or to the
company
(d) payment for costs out with operational activities
(e) a service contract that s longer than two years
PART 3 - ADMINISTRATIVE ARRANGEMENTS
21, Means of communication to be used
211 Subject to the articles, anything sent or suppthied by or to the company under the
articles may be sent or supphed in any way in which the Companies Act 2006 provides for
documents or information which are authorised or required by any provision of that Act te
be sent or supplied by cr to the company
212  Subject to the articles, any notice or document to be sent or supphed to a director
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
213 Adirector may agree with the company that notices or documents sent to that
director i a particular way are to be deemed to have been received within a specified time
of their being sent, and for the specified time to be less than 48 hours
22. Company seals
221 Anycommon 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 deaded by the directors, if the company has a common seal and 1t 1s affixed to a
document, the document must also be signed by at least one authorised person in the
presence of a witness who attests the signature For the purposes of this article, an
authensed person is
{a) any director of the company
{b) the company secretary (if any)
{c) any person authorised by the directors for the purpose of signing documents
to which the common sea! 1s applied
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No right to inspect accounts and other records

231 Except as provided by law or authorised by the directors or an ordinary resolution of
the company, no person is entitied to inspect any of the company’s accounting or other
records or documents merely by virtue of being a member

Provision for employees on cessation of business

241  The directors may decide to make provision for the benefit of persons employed or
fermerly employed by the company or any of its subsidiaries (other than a director or former
director or shadow director} in connection with the cessation or transfer to any person of
the whole or part of the undertaking of the company or that subsidiary

Indemnity

251  Subject to paragraph (38 '2), a relevant director of the company may be indemmnified
out of the company’s assets aganst—

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

{b} any habshity incurred by that director in connection with the activities of the
company or an associated 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 hability incurred by that director as an officer of the company or
an assocated company

252  This article does not authorise any indemnity which would 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 s a subsidiary of the other or both are
subsidiartes of the same body corporate

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

insurance
261 Directors may decde to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant director In respect of any relevant loss In this

article

{(a) a “relevant director” means any director or former directer of the company
or an associated company
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(b} a “relevant loss” means any foss or hability which has been or may be
incurred by a relevant director in connection with that director’s duties or
powers in relation to the company, any associated company or any pension
fund or employees’ share scheme of the company or associated company

{c) compantes are associated if one 1s a subsichary of the other or both are
subsidianes of the same body corparate

Advice to directors

271 Bxternal advice may be sought by a director under the terms of the Company and or
director’s indemnity insurances Each director is

(a) Bound by the Companies House Centre Code of Conduct for Conflicts of
Interest and its pohoes and procedures

(b} Required to comply with terms and conditions of any arrangements
specifically involving them, for example director’s indemnity imnsurance

272 Directors are to be aware of

(a) Companies Act 2006 {Companies Act) This is the core legistation
governing companies incorporated m the UK

{b) Constitutional documents These include the company memorandum
and articles of association (articles)

(c) Combined Code on Corporate Governance (Combined Code) The
Combined Code s supplemented by addwional gudance including, in
particular, the

) Turnbuil Guidance {on internal control),
{u} Higgs Guidance, and

{in) FRC Guidance on Audit Committees (previously known as the
Smith Guidance)

Publication of Company Articles of Association

281  The articles will be available to each director, internal and external auditors and
stakeholders

Review of the Company Articles of Association

29.1  The directors will revtew these articles annually and make any necessary or
desirable amendments to ensure they remain consistent with the company’s objectives,
current law and best practice

Administrative Guidehnes

301 These articles are supported by administrative guidelines for the operation of the
Company, such as the Directors Charter & Guidelines for Operation.
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31 Inconsistency with Articles

311 Tothe extent that there 1s any inconsistency between articles or the Directors
Charter & Guidehnes for Operation, these Articles will prevail

Scimitar Sacunty Limi

Manstrands Longmeadow Road Lympstong, Dovon EXB SLW
T +44(0) 1395 282649 F + 44 (0) 1395 282649

E nfo@@scimetarsecunty com

Registered in England & Wales Number 07679573

Effective : 31 July 2012

o

scimitar
secunyy

www scimitarsecurity com

Page| 13 of 13




