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Application to register a company yez

A fee I1s payable with this form,
TR ANer Please see 'How to pay' on the |ast page

¢ What this form is for > What this form is NOT for
H 5 gqc, 100 You may use this form to register a You cannot use this form to regis
pnvate or public company a imited hability partnership To ¢
"L44ATEYRP*
LD1 320

FRIDAY

this, please use form LL INO1

28/10/2011
COMPANIES HOUSE

Part 1 Company details
»-Filling in this form
Please complete in typescnpt or in
bold black capitals
All fields are mandatory unless
specified or indicated by *
M Company details
| Please show the proposed company name below +Duplicate names
Duphcate names are not pemutted A
Proposed company |Holmer Green Senior School Iist of registered names can be found
name (n full ‘1 onh our website There are vanous niles
that may affect your choice of name
L Mere informaton 1s available at
For official use ?, ¢ | 2 ? | I} I 8 H’ www companieshouse gov uk
Company name restrictions =
Piease tick the box only if the proposed company name contains sensitive 7 Company name restnctions
or restricted words or expressions that require you to seek comments of a Abst of sensitive or restncted words
govemment depariment or other specified body or expressions that require consent
can be found 1n guidance available
0O | confirm that the proposed company name contains sensitive or restricted on our website
words or expressions and that approval, where appropnate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of therr response
w Exemption from name ending with ‘Limited' or 'Cyfyngedig'
Please tick the box if you wash to apply for exemption from the requirement to 3 gﬂﬂl;e em:lng exemlﬂot;: t
[ o g nly pnvate companes that are
have the name ending wath 'Limited', 'Cyfyngedig’ or permitied alternative imited by quarantee and meet other
| confirm that the above proposed company meets the condiions for :ﬁﬁ"zﬁﬁgmmﬁ are eligrble to
ermptlon f‘rom the requirement to have a name ending with 'Limited’, For more detats, please go o our
Cyfyngedig' or permitted aitemative websie
www companieshouse gov uk
Company type ‘+
Please tick the box that descnbes the proposed company type and members' 4 l?ompaﬂv type ‘ '
you are unsure of your company’s
hability (only one box must be ticked) type, please 40 t0 oL webste
[ Publc hmited by shares www companesholise gov uk
[0 Private imited by shares
[x] Pnvate imited by guarantee
[] Pnvate unlimited with share capital
[0 Pnvate unimited wathout share capital
B I S Department for Business CHFPO41 0411 Version 4 1 N0t
tnnovation & Skills
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INO1

Application to register a company

Situation of registered office 1,
Please tick the appropnate box below that descnbes the situabion of the 1 Reqistered office
proposed registered office (only one box must be ticked) Every company must have a
registered office and this 1s the
] England and Wales address to which the Registrar wil
[0 Wales send correspondence
[ Scotland For England and Wales compares,
the address must be in Englang or
[J Norhern reland Wales
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scoland or Northem
Ireland respectively
m Registered office address -
l Please give the registered office address cof your company z Registered office address
You must ensure that the address
Bulding name/number |Lolmer Green Senior School shown in this section 1s consistent
er G Senlio choo
with the situation indicated in
Street 'Parlsh Piece sechon A5
You must provide an address in
IHOlmer Green Erigland or Wales for companies to
Post town l High Wycombe be registered in England and Wales
h{ t provide an address in
County/Region l Buckinghamshire Wales, Soptand or Northern Ireland
for companies to be registered in
Postcode I H |P I 1 |5 [6 |5 |P Wales, Scotland or Northem treland
respectively
Articles of association >
Please choose one option only and tick one box only 3 For detalls of which company type
. i . . . can adopt which madel articles,
Option 1 I'wish to adopt one of the Jollowing model articles in its entirety Please tick please go o our website
only one box WWW compareshouse gov Uk
Pnvate imited by shares
[] Pnvate imited by guarantee
]  Public company
Option 2 | wish to adopt the following model aricles with additronal andfor amended
provisions | attach a copy of the addiional and/or amended prowision(s) Please
tick enly one box
]  Pnvate imited by shares
{71 Pnvate lmited by guarantee
[J Public company
Option 3 I wish to adopt entirely bespoke articles | attach a copy of the bespoke
articles to this application
m Restricted company articles .«
Please tick the box below if the company's articles are restncted 4 Restricted company articles
Restncted company articles are
U those containing provision for
entrenchment. For more details,
please go to our website
www companieshouse gov Uk
CHFP341 0411 Version 41 INO1/2
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Application to register a company

Part 2 Proposed officers

For pnvate companies the appointment of 2 secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secrstary

Private companies must appoint at least one director who 1s an indwdual Public companies must appoint at least
two directors, one of which must be an indwidual

For a secretary who is an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who 1s an Individual, go to Section D1; For a corporate director, go to Section E1

Secretary

m Secretary appointments 1

Please use this section fo Iist all the secretary appointments taken on formation ‘1> Corporate appointments
For a corporate secretary, complete Sections C1-C5. For corporate secretary
appointments, please complete
Title* section C1-C5 instead of

ite [ section B

Full forename(s) Addrtional appointments

If you wish to appoint more

Surname than one secretary, please use
the 'Secretary appointments’

Former name(s) 2 ’ contnuation page

l “2* Former name(s)

Please provide any previous names
which have been used for business
purposes in the tast 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

m» Secretary’s service address

“3 Service address
This 1s the address that will appear

Building name/number

Street l on the public record This does not
have to be your usual residential
‘ address
Please state ‘The Company's
Post town ’ Regustered Office’ If your semice
County/Region [ address will be recorded in the
proposed company’s reglstmy
of secrefanes as the company’s
T et
Country \ If you provide your residential
address here it will appear on the
public record
E Signature
| I consent to act as secretary of the proposed cocmpany named in Section A1, « Signature
| The person named above consents
Signature Signatirs 5 tc?o ;ct p::ysecre!ary of the proposed
CHFPQ41 04/11 Version 4 1 INO1/3
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Application to register a company

Corporate secretary

Corporate secretary appointments '«

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
badyffirm

Building name/number

Street

Post town

County/Region

Postcode

T rrrrr

Country

“y Additional appointments

If you wash to appoint more than one
corporate secretary, please use the
'Corporate secretary appointments'
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents |t cannot be
& PO box number (unless contained
within a full address), DX number or
LP (Legal Post iIn Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

» Yes Complete Section C3 only
» No Complete Section C4 only

EEA companies .z

Please give detalls of the register where the company file 15 kept (including the
relevant state) and the registration number in that register

Where the company/
fim i1s registered s

!
|

2 EEA
A full hst of countnies of the EEA can
be found In our guidance
www companieshouse gov uk

L]

This 1s the register mentioned in

Artide 3 of the First Company Law
Directve (68/151/EEC)
Registration number I
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by 4 Non-EEA
whichit1s governed if applicable, please also give details of the register in which Where you have provided detalls of

it1s entered (including the state) and its registration number 1n that register

Legal form of the
corporate body
or firm

Govemning law

If applicable, where
the company/firm 1s
registered

Regrstration number

the register (including state) where
the company or firm s reqistered,
you must also provide its number in
that reqister

Signature s

| | cansent to act as secretary of the proposed company named in Section A1.

Signature

Signature

X X

¢ Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFP041 04111 Version 41
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Application to regester a company

Director

m Director appointments

Please use this section to list all the director appointments taken on formatton
For a corporate director, complete Sections E1-E5

Title* |E~

Full forename(s) IM ichael

Sumame | Jones

Former name(s) ‘2

Country/State of UK

residence 3

Nationality IBrltlSh

Date of birth I?g‘[ao_ ITb—ITg— ’TFFF

Business occupation | Headteacher

1 Appointments
Prvate compames must appoint
at least one director who 1s an
indwidual Public companies must
appoint at least two directors, one of
which must be anindiwdual

<z Former name(s)
Please prowide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need to give
former names unless previously used
for business purpases

Country/State of residence
This 1s n respect of your usual
residential address as stated in
section D4

.4 Business occupation
If you have a business occupation,

(fany} « please enter here If you do not,
l please leave blank
Addrtional appointments
If you wish to appont more than
one director, please use the ‘Director
appointments' continuation page
Director's service address

Please complete the service address below You must also fill in the director's
usual residential address in  Section D4,

Butding name/number |The Company's Reglstered Office

Street |

Post town

County/Region

l
i
Postcode E_I_I_F_[_ NN

Country

s Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company’s
Regstered Office’ f your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office

If you prowide your residential
address here it will appear on the
public record

Signature .

| | consent to act as director of the proposed company named in  Section A1.

Signature Sqnature
X .,U (/l/\wd /OKD A Oy

& Signature
The person named above consents
to act as direclor of the proposed
company

CHFPO41 04/11 Version 4 1
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Application to register a company

Director
m Director appointments 1

Please use this section to hist all the director appointments taken on formation ‘s~ Appointments

For a corporate director, complete Sections E1-E5 mﬁ:ﬁ;ﬁrﬁ;ﬁﬁm
Tie* | Mr indnadual Public companies must

Full forename(s) | Howard Martin

appoint at least two directors, one of
which must be an indwidual

S 2 Former name(s}
urname [Cave Please provide any previous names
= which have been used for business
ormer name(s) z purposes in the last 20 years
Mamed women do not need o give
former names unless previously used
Country/State of UK for business purposes
residence 3, “a Gountry/State of residence
National British This 1s in respect of your usual
Y residental address as stated m
Date of birth FE [ |”5 |‘l |’9 Y4 |’6 Secton D4
‘4 Business occupation
(Bdu::‘niss ?ccupatlon I Retired If you have a business oceupation,
y) 4 | please enter here If you do not,
please leave blank
Additional appointments
If you wish to appotnt more than
one director, please use the 'Director
appointments’ continuation page
Director’s service address s,

Please complete the service address helow You must also fill in the director's
usual residential address in Section D4

Bullding name/number lThe Company's Registered Office

Street 1

Post town

County/Region

Postcode

|
I
’—rrrrrrr

Country

-«

Service address

This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state The Company's
Regqistered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company’s registered
office

If you prowde your residential
address here t will appear on the
public record

Signature

ansent to act as director of the proposed company named in Section A1.

Signahxe

% LL“/&W{ f‘*cwe_,

Signature

Signature

The person named above consents
to act as director of the proposed
Cormpary

CHFP0O41 04/41 Version 41
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Application to register a company

Corporate director

m Corporate director appointments

1 Please use this section to hst all the corporate directors taken on formation

Name of corporate |

bedy or firm

Building name/number

1t

Addrional appointments

If you wish to appoint more than one
corporate director, please use the
‘Corporate director appomtments’
continuation page

Registered or principal address
This 15 the address that will appear

Street I on the public record This address

must be a physical location for the
I delivery of documents it cannot be

a PO box number {unless contatned
wathin a full address), DX number or

Post town l LP (Legal Post iIn Scotiand) number

County/Region |

Postzode (T TTrrri

Country I

Location of the registry of the corporate body or firm

Is the corporate director registered wathin the European Economic Area (EEA)?
» Yes Complete Section E3 only
» No Complete Section E4 only

EEA companies :

Please give detalls of the register where the company file is kept (including the
refevant state) and the registrabon number in that register

Where the company/ I

firm s registered 3 |

<«

EEA

A full list of countnes of the EEA can
be found in our guidance

www companieshouse gov uk

This 15 the register mentioned in
Article 3 of the Fust Company Law

Directive (68/151/EEC
Registration number | recive )
Non-EEA companies
Pilease give details of the legal form of the corporate body or firm and the taw by + Non-EEA
which it 1s governed |f applicable, please also give detalls of the register in which Where you have provided detals of
tt1s entered {incuding the state) and its registration number in that register the register (including state) where

Legal form of the
corporate body

or firm

If applicable, where
the company/firm 1s

registered 4

If apphcable, the

Goveming law I
registration number |

the company or firm Is registered,
you must also provide 1ts number in
that register

Signature

| consent to act as director of the proposed company named in  Section A1.

Signature Signatura

X X

7
[}

Signature

The person named above consents
{0 act as corporate director of the
proposed company

CHFP041 04/11 Version 4 1
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
» Yes Complete the sections below

» No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)
Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital I1s in stering, only complete Section F1 and then go to Section F4
Class of shares Amount pard up on Amount {if any) unpaid Nummber of shares 7 Aggregate nominal value “y
(E g Crdinary/Preference etc ) each share 71" on each share 1
I | B
| £
| £
| | | €
I Totals | | £
Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares 2 Aggregate nominal vahue 3
{Eg Ordinary/Preference etc ) each share 4 on each share ¢
Totals
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares 2 Aggregate naminal value 3
{Eg Ordinary/Preference el¢ ) each share 1> oneach share 4
Totals
Totals
Please give the total number of shares and total aggregate nominal value of 4 Total aggregate nominal value
Issued share capital Please fist total aggregate values in
different currencies separately For
Total number of shares example £100+ € 100 +$10 etc.
Total aggregate
nominal value «
1 Including both the nominal value and any 3 Number of shares 1ssued multiplied by Continuation Pages
share premuum nomingl value of each share Please use a Statement of Capital conyinuation
page Iif necessary

z Total number of issued shares in this class

CHFPO41 04/11 Version 4 1
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INO1

Apphication to register a company

m Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown 1n the statement of capital share tables in Sections F1 and F2

1 Prescnbed particulars of rights

Class of share

Prescnbed particulars
1

attached to shares

The partculars are

a, parbiculars of any voting nghts,
including nghts that anse only in
certain arcumstances,

b partcutars of any nghts, as
respects dwvidends, to participate
in a distnbution,

¢ pariculars of any nghts, as
respects capital, to participate in a
distnbution (inctuding on winding
up), and

d whether the shares are to be
redeemed or are liable fo be
redeemed at the option of the
company or the shareholder and
any tems or conditons relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please useths next page cor a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares] continuation page if
necessary

CHFP041 04711 Version 4 1
C \Documents and Settings\ennmiLocal Settings\Temporary Intemet Files\OLKGBAINO1 OLF
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Application to register a company

Class of share 1 Prescribed particulars of rights
attached to shares

The particidars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b particulars of any nghts, as
respects dvidends, to parboipate
In a distnbution,

¢ parbeulars of any nghts, as
respects capital, o particpate in a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are hable o be
redeemed at the option of the
company or the shareholder and
any terms or conditions refating
to redemption of these shares

Prescnbed partculars
1

A separate table must be used for
each class of share

Continuation pages

Please use a'Statement of capial
(Prescnbed particulars of nghts
attached to shares) continuation
page If necessary

CHFP041 04/11 Version 4 1 IND1/12
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Application to register a company

Initial shareholdings

This sectron should only be completed by companies incorporating with share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need to be the

subscnbers' usual residential address

Inthal shareholdings
Please hst the company's subscnbers
in glphabetical order

Please use an Inthal shareholdings'
continuation page if necessary

Subscnber's details

Class of share

Number of shares

Cumrency

Nominal value of
each share

Amount {if any}
unpaid

Amount paid

Nameo

Name

Addrasg

Name

Name

Address

Name

C \Documents and Settings‘ennm\Local Settings\Temporary Internet Files\OLKEBUNO1 OLF
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Part 4

INO1

Applicaton to register a company

Statement of guarantee

Is your company imited by guarantee?
» Yes Complete the sections below
» No Goto Part 5 (Statement of complance)

Subscribers

Please complete this section if you are a subscriber of a company Iimited by
guarantee The following statement I1s being made by each and every person
named below

I confirm that if the company 1s wound up while | am a member, or within
one year after | cease to be amember, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and liabilites of the company contracted before |
cease {o be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details
Forename(s) 1 Penny
Sumame ¢ Todd
Address - Windsor House Copners Drive Holmer Green
Postcods

e fefsfsfel

Amount guaranteed |£10

Subscrniber's details

Forename(s) 1

Sumame 1,

Address 2

Postcode

T rrrrrr

Amount guaranteed s l

Subscnber's details

Forename(s) 1

Sumame 1

Address 2

Postcode

rrrrrrr

Amount guaranteed '3 l

“1

-

Name
Please use caprtal letters

Address

The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residental address

Amount guaranteed
Any vahd cumency 1s permitted

Continuation pages
Please use a 'Subscnbers'
continuation page if necessary

CHFP041 04111 Version 4 1
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Application to register a company

Subscriber's detalls

Forename(s) 41

Surname 1

Address 2

Postcade rrrrrirr

Amount guaranteed s l

Subscnber’s details

Forename(s) 1

Sumame 1

Address 2

e [ [ [ [ [ ([ [

Amount guaranteed s Ii

Subscnber's details

Forename(s) 1

Surname 1

Address 2

[ [ [ [ [ [

Amount guaranteed 3

Subscnber's details

Forename(s) ‘1

Surname 4

Address 2

Postode T rrrrr

Amount guaranteed s I

Subscnber's details

Forename(s) 1

Surname 4

Address 2

Posteode (rrirrrirn

Amount guaranteed 3 |

1 Name
Please use capdal letters

2 Address
The addresses in this section wall
appear on the public record They do
not have to be the subsenbers’ usual
resklential address

3 Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a 'Subscnbers’
continuaticn page If necessary

CHFP0O41 04/11 Version 4 1
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Application to register a company

Part 5

Statement of compliance

[ This section must be completed by all compames

Is the apphcation by an agent on behalf of all the subscnbers?

» No Goto Section H1 (Statement of compliance delivered by the
subscnbers)

» Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers 1

Please complete this section if the application 1s not delivered by an agent
for the subscnbers of the memorandum of association

I confirm that the requirements of the Compantes Act 2006 as to registration
have been complied with

Subscriber's signature [ Sunstre
X m .
Subscriber's signature | Sanatre
X X
Subscnber's signature | Sanewe
X
Subscnber's signature | Swatre
X
Subscrber's signature | Swatre
X
Subscnber's signature | Sionawre
X
Subscnber's signature | Sonawe
Subscniber's signature | Sanare
X

1 Statement of compliance
delivered by the subscnbers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFP0O41 04/11 Version 4 1
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INO1

Application to register a company

Subscnber's signature | Sonatwe

Continuation pages

x Please use a 'Statement of
compliance delivered by the
subscnbers' continuation page If
more subscnbers need to sign
Subscnber's signature | Sweatwe
Subscriber's signature | Sanatue
X
Subscriber's signature | Snatue
X
Statement of compliance delivered by an agent
Please complete this sechion if this applcation 1s delivered by an agent for
the subscribers to the memorandum of association
Agent's name IDevonShlres
Building name/number I 30 Finsbury Circus
Street ILondon
Post town |
County/Region I
Postcode [E‘.— C ’2_|M 7 | D IT
Country l
| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with
Agent's signature Sinatre %
CHFPOA1 04/11 Version 4 1 IND1/117
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Application to register a company

Presenter information

You do net have to give any contact information, but if
you do it will help Camparues House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contad name

Emma Swann
Cormpany name
Devonshires

Address
30 Finsbury Circus

| London

IPwlawn

County/Region

i:_:‘—lﬁ_lc_lz_fM_I—FFF

DX
|DX 33856 Finsbury Square

Telephone
|65 626 7576

Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address
shown below

O Atthe registered office address (Given in Section A6)
O Atthe agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or

with information missing.

Please make sure you have remembered the

following'

Ed You have checked that the proposed company name Is
available as well as the vanous rules that may affect
your chotce of name More information can be found
in guidance on our website

n Important information

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

A fee 1s payable on this form
Make cheques or postal orders payable to ‘Companies
House' For informaticn on fees, go to

E Where to send

You may retumn this form to any Companies House
address, however for expediency we advise you to
retum it to the appropnate address below

For companies registered in England and Wales*
The Registrar of Companies, Companies House,
Crown Way, Cardift, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland,

The Registrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Irefand, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Compames, PO Box 4082,

Cardiff, CF14 3WE

3 Ifthe name of the company Is the same as one
dready on the register as permitted by The Company ﬂ Further information
and Business Names (Miscellaneous Provisions}
Regulations 2008, please attach consent For further information, please see the guidance notes
& You have used the correct appointment sections on the website at www companieshouse gov uk
& Any addresses given must be a physical location or email enquines@companieshouse gov uk
They cannot be a PO Box number (unless part : ;
of a full service address), DX or LF (Legal Post in This form is available in an .
Scotland) number alternative format. Please visit the
The document has been signed, where indicated .
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COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

Memorandum of association of HOLMER GREEN SENIOR SCHOOL

Each subscriber to this memorandum of association wishes to form a company under the

Companies Act 2006 and agrees to become a member of the company

Name of each subscriber Authentication by each subscriber

I lrad

Penny Todd

Dated 2O - 10 | {




Company no.

The Companies Act 2006

Private Company Limited by Guarantee

ARTICLES OF ASSOCIATION

of

HOLMER GREEN SENIORSCHOOL
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PART 1
INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms and interpretation

In the articles, unless the context requires otherwmise

“address” has the meaning given in section 1148 of the Companies Act 2006,
“articles” means the company's articles of association,

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

“chairman” has the meaning given in article 13,
“chairman of the meeting” has the meaning given in article 30,

“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,

‘document” includes, unless otherwise specified, any document sent or supphed in
electronic form,

“electronic form” has the meaning given in section 1168 of the Companies Act 2006,
“electronic means” has the meaning given in section 1168 of the Companies Act 2006,
“eligible director” has the meaning given in article 9,

“hard copy form” has the meaning given in section 1168 of the Companies Act 2006,
“instrument” means a document in hard copy form,

“‘member” has the meaning given in section 112 of the Companies Act 2006,

“ordinary resolution” has the meaning given in section 282 of the Compames Act 2006,
“participate” in relation to a directors’ meeting, has the meaning given in article 11,
“proxy notice” has the meaning given In article 36,

“relevant officer” means any person who 1s or was at any time a director, secretary or
other officer (except an auditor) of the company or any undertaking in the same group as
the company,

“special resolution” has the meaning given in section 283 of the Companies Act 2006,
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006, 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
supphed in electronic form or otherwise
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13

14

15

21

22

23

24

31

The relevant model articles (within the meaning of section 20 of the Compamies Act 2006)
are excluded

Unless the context otherwise requires, other words or expressions contained in the
articles bear the same meaming as 1n the Companies Act 2006 as in force on the date
when the articles become binding on the company

Except where the contrary 1s stated or the context otherwise requires, any reference In
the articles to a statute or statutory provision includes any order, regulation, instrument or
other subordinate legislation made under it for the time being in force, and any reference
to a statute, statutory provision, order, regulation, instrument or other subordinate
legislation Includes any amendment, extension, consolidation, re-enactment or
replacement of it for the time being In force

Words importing the singular number only include the plural and vice versa Words
importing the masculine gender include the femimine and neuter gender Words mporting
persons Include corporations.

Objects

The Academy Trust's object (“the Object”) 1s specifically restricted to the following to
advance for the public benefit education in the United Kingdom, in particular but without
prejudice to the generality of the foregoing by establishing, maintaining, carrying on,
managing and developing a school offering a broad and balanced curnculum (‘the
Academy"}

The income and property of the Academy Trust shall be applied solely towards the
promotion of the Object

Every member of the Academy Trust undertakes to contribute such amount as may be
required (not exceeding £10) to the Academy Trust's assets If t should be wound up
while he or she 1s a member or within one year after he or she ceases to be a member,
for payment of the Academy Trust's debts and habilities before he or she ceases to be a
member, and of the costs, charges and expenses of winding up, and for the adjustment of
the nghts of the contnbutones among themselves

if the Academy Trust 1s wound up or dissolved and after all its debts and liabilities
(including any under section 483 of the Education Act 1996} have been satisfied there
remains any property it shall not be paid to or distnbuted among the members of the
Academy Trust, but shall be given or transferred to some other chanty or chanties having
objects similar to the Object, chosen by the members of the Academy Trust at or before
the time of dissolution and if that cannot be done then to some other chantable object

Liability of members
The hability of each member 1s Imited 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

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

312 payment of the costs, charges and expenses of winding up, and

313 adpustment of the rnghts of the contnibutones among themselves
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71
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73

81

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

Power to change the company’'s name

The directors may from time to time change the name of the company to any name
considered by the directors to be advantageous, expedient or otherwise desirable

Members’ reserve power

The members may, by special resolution, direct the directors to take, or refran from
taking, specified action

No such special resolution invalidates 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

711 to such person or committee,

7 12 by such means (including by power of attorney),

713 tosuchanextent,

7 14 nrelaton to such matters or termtones, and

715 on suchterms and conditions

as they think fit The power to delegate shall be effectve in relation to the powers,
authonities and discretions of the directors generally and shall not be limited by the fact
that in certain of the articles, but not in others, express reference 1s made to particular
powers, authorities or discretions being exercised by the directors or by a commitiee

authonsed by the directors

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

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

Committees
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 dwrectors
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83

91

92
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101

102

103

104

11

1M1

112

A member of a committee need not be a drector

The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS
Directors to take decisions collectively
The general rule about decision-making by directors 1s that any decision of the directors
must be either a majonty decision at a meeting or a decision taken in accordance with
article 9
If
921 the company only has one director, and

922 no provision of the articles requires 1t to have more than one director,

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

Unanimous decisions

A decision of the directors 1s taken In accordance with this articie 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 1n wnting signed by each eligible
director (whether or not each signs the same document) or to which each ehgible director
has otherwise indicated agreement in writing

References in the articles 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
(but excluding any director whose vote 1s not to be counted in respect of that particular
matter)

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

Calling a directors’ meeting

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

Notice of any directors’ meeting must indicate

11 21 its proposed date and time,

11 2 2 where it 1s to take place, and

11 2 3 f it 1s anticipated that directors participating in the meeting will not be in the same

place, how it i1s proposed that they should communicate with each other during
the meeting
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131

132

133

14
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143

Notice of a directors’ meeting need not be in writing and must be given to each director
provided that, if a director 1s absent {(whether habitually or temporanly) from the United
Kingdom, the company has an address for sending or receiving documents or information
by electrenic means ta or from that director outside the United Kingdom

Notice of a directors’ meeting need not be given to directors who waive their entitiement
to notice of that meeting, by giving notice to that effect to the company not more than
seven 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 validity of the meeting, or of any
business conducted at it

Participation in directors’ meetings

Subject to the articles, directors participate 1n a directors’ meeting, or part of a directors’
meeting, when

12 1 1 the meeting has been called and takes place in accordance with the articles, and

12 12 they can each communicate to the others any informatien or opinions they have
on any particular item of the business of the meeting

In determining whether directors are participating in a directors’ meeting, it 1s irrelevant
where any director 1s or how they communicate with each other

If all the directors participating iIn 2 meeting are not in the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them i1s

Quorum for directors’ meetings

At a directors’ meeting, unless a quorum 1s participating, ne proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to time by a decision of the
directors and unless otherwise fixed it 1s two provided that

13 2 1 f and so long as there 1s only one director the quorum shall be one, and
13 22 for the purposes of any meeting held pursuant to articte 16 to authonse a
director's conflict, If there 1s only one director besides the director concerned and

directors with a similar interest, the quorum shall be one

If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a decision

13 31 to appoint further directors, or

13 3 2 to call a general meeting so as to enable the members to appoint further directors
Chairing of directors’ meetings

The directors may appoint a director to chair their meetings

The person so apponted for the time being 1s known as the charrman

The directors may terminate the chairman’s appointment at any tme
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15

151

152

16

17

171

17 2

If no director has been appointed chairman, or the chairman 1s unwilling to chair the
meeting or i1s not participating in a directors’ meeting within ten minutes of the time at
which it was to start, the participating directors must appoint one of themselves to chair it

Casting vote

If the numbers of votes for and against a proposal are equal, the chairman or other
director chainng the meeting has a casting vote

But this does not apply if, in accordance with the articles, the chairman or other director 1s
not to be counted as participating 1n the decision-making process for quorum or voting
purposes

Directors’ interests

Except to the extent that article 16 applies or the terms of any authorty given under that
article otherwise provide, and without prejudice to such disclosure as 1s required under
the Companies Act 2006, a director may be a party to, or otherwise interested in, any
transaction or arrangement with the company and shall be entitled to participate in the
decision-making process for quorum and voting purposes on any resolution concerning a
matter in which he has, directly or indirectly, an interest or duty that conflicts or may
conflict with the interests of the company

Directors’ conflicts of interest

Subject to the provisions of the Companies Act 2006 and provided that he has disclosed
to the directors the nature and extent of any maternal interest of his, a director may,
notwithstanding his office or that, without the authonsation conferred by this article 16 1,
he would or might be in breach of his duty under the Companies Act 2006 to avoid
conflicts of interest, be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any undertaking in the same
group as the company, or promoted by the company or by any undertaking in the same
group as the company, or in which the company or any undertaking in the same group as
the company I1s otherwise interested

No director shall

17 2 1 by reason of his office, be accountable to the company for any benefit which he
dernives from any office or employment, or from any transaction or arrangement, or
from any interest in any undertaking, that 1s authonsed under article 16 1 (and no
such benefit shall constitute a breach of the duty under the Companies Act 2006
not to accept benefits from third parties, and no such transacton or arrangement
shall be liable to be avoided on the ground of any such interest or benefit),

17 22 be in breach of his duties as a director by reason only of his excluding himself
from the receipt of information, or from participation In decision-making or
discussion (whether at meetings of the directors or otherwise), that will or may
relate to any office, employment, transaction, arrangement or interest that 1s
authonsed under article 16 1, or

17 2 3 be required to disclose to the company, or use in relation to the company’s affairs,
any confidential informaton obtaned by him i connection with any office,
employment, transaction, arrangement or interest that 1s authonsed under article
16 1 if his doing so would result In a breach of a duty or an obligation of
confidence owed by him in that connection
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A general notice given to the directors that a director 1s to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or arrangement
in which a specified person or class of persons 1s 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 an interest of which a director has no knowledge and of which it
Is unreasonable to expect him te have knowledge shall not be treated as an interest of
his

The directors may, If the quorum and voting requirements set out below are satisfied,
authonse any matter that would otherwise invoive a director breaching his duty under the
Companies Act 2006 to avoid conflicts of interest, and any director (including the director
concermed) may propose that the director concemed be authonsed in relation to any
matter the subject of such a conflict provided that

17 4 1 such proposal and any authonty given by the directors shall be effected in the
same way that any other matter may be proposed to and resolved upon by the
directors under the provistons of the articles, except that the director concerned
and any other director with a similar interest

(a) shall not be counted for quorum purposes as partcipating in the
decision-making process while the conflict 1s under consideration,

(b) may, f the other directors so decide, be excluded from participating in
the deciston-making process while the conflict 1s under consideration,
and

(c) shall not vote on any resolution authonsing the conflict except that, if any

such director does vote, the resolution will still be valhd If it would have
been agreed to If his votes had not been counted, and

17 4 2 where the directors give authonty in relation to such a conflict

(a) they may (whether at the time of giving the authonty or at any time or
times subsequently) mpose such terms upon the director concerned and
any other director with a similar interest as they may determine,
including, without hmitation, the exclusion of that director and any other
director with a similar interest from the receipt of information, or
parhicipation in any decision-making or discussion (whether at meetings
of the directors or otherwise) related to the conflict,

(b) the director concerned and any other director with a similar interest will
be obliged to conduct himself in accordance with any terms imposed
from time to time by the directors in relation to the conflict but will not be
in breach of his duties as a director by reason of his doing so,

(c) the authonty may provide that, where the director concerned and any
other director with a similar interest obtains information that s
confidential to a third party, the director will not be obliged to disclose
that information to the company, or to use the information in relation to
the company’'s affairs, where to do so would amount to a breach of that
confidence,

{d) the authonty may also provide that the director concerned or any ather

director with a similar interest shall not be accountable to the company
for any benefit that he receives as a result of the conflict,
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{e) the receipt by the director concemed or any other director with a similar
interest of any remuneration or benefit as a result of the conflict shall not
constitute a breach of the duty under the Companies Act 2006 not to
accept benefits from third parties,

f the terms of the authonty shall be recorded in writing (but the authonty
shall be effective whether or not the terms are so recorded), and

{g) the directors may withdraw such authonty at any time

Subject to article 16 6, iIf a question anses at a meeting of directors or of a committee of
directors as to the nght 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 charman, whose ruling in relaton to any director other than the
chairman i1s to be final and conclusive

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

Records of decisicns to be kept
The directers must ensure that the company keeps a record, in hard copy form, for at
least 10 years from the date of the decision recorded, of every unammous or majonty
decision taken by the directors
Directors’ discretion to make further rules
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

Methods of appointing and removing directors

Any person who 1s willing to act as a director, and 1s permitted by law to do sc, may be
appointed to be a director

2011 by ordinary resolution, or
201 2 by a decision of the directors

If the company has no directors and, by virtue of death or bankruptcy, no member 1s
capable of acting, the transmittee of the last member to have died or to have had a
bankruptcy order made against im has the nght, by notice in wnting, to appoint a person
to be a director

For the purposes of article 19 2, where two or more members die In circumstances
rendenng 1t uncertain who was the last to die, a younger member 1s deemed to have
survived an older member

The sole member or a majonty of the members may at any time appoint any person to be

a director, whether as an additional director or to fill a vacancy, and may remove from
office any director howsoever appointed and any alternate director  Any such
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211

22
221

222

223

224

23

appointment or removal shall be effected by notice in wnting to the company by that
member Any such appointment or removal shall take effect when it 1s delivered to the
registered office of the company or, If it is produced at a meeting of the directors, when it
15 s0 produced or, If sent by electronic means to an address generally used by the
company, when it 1s sent (and article 39 2 shall not apply to 1t) Any such removal shall be
without prejudice to any claim that a director may have under any contract between him
and the company

Termination of director’'s appointment

A person ceases to be a director as soon as

2111 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,

21 12 a bankruptcy order 1s made against that person,

2113 a composition 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

2114 he becomes, in the opinion of all his co-directors, physically or mentally incapable
of discharging his duties as a director,

2115 notfication 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms, or

2116 he s otherwise duly removed from office

Directors’ remuneration

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

Directors are entitled to such remuneration as the directors determine

22 2 1 for ther services to the company as directors, and

22 2 2 for any other service which they undertake for the company

Subject to the articles, a director’s remuneration may

22 31 take any form, and

22 3 2 nclude any arrangements in cannection with the payment of a penston, allowance
or gratuity, or any death, sickness or disabiity benefits, to or in respect of that
director

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

Directors’ expenses

The company may pay any reasonable expenses which the directors {and any alternate
directors or company secretary) properly incur in connection with their attendance at

23 11 meetings of directors or committees of directors,

10
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241

24 2

25

251
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23 1 2 general meetings, or
23 1 3 separate meetings of the holders of debentures of the company,

or otherwise in connection with the exercise of their powers and the discharge of therr
responsibilities 1n relation to the company

ALTERNATE DIRECTORS
Appointment and removal of alternate directors
Any director may appoint as an alternate any other director, or any other person, to
24 11 exercise that director's powers, and
24 1 2 carry out that director's responsibilities,

in relation to the taking of decisions by the directors, in the absence of the alternate's
appointor

Any appointment or removal of an alternate must 1dentify the proposed altemate and be
effected by notice in wnting to the company signed by his appointor, or in any other
manner approved by the directors

Rights and responsibilities of aiternate directors

An alternate director may act as alternate director to more than one director and has the
same nghts in relation to any decision of the directors as the alternate’s appointor

Except as the articles specify otherwise, alternate directors

25 2 1 are deemed for all purposes to be directors,

25 2 2 are hable for their own acts and omissions,

25 2 3 are subject to the same restrichons as their appointors, and

25 2 4 are not deemed to be agents of or for their appointors

and, in particular {(without imitation), each alternate director shall be entitled to receive
notice of all meetings of directors and of all meetings of committees of directors of which
his appointor i1s a member

A person who Is an alternate director but not a director

2531 may be counted as participating for the purposes of determining whether a
quorum 1s present (but only If that person’s appointor 1s not participating),

25 3 2 may participate in a unanimous decision of the directors (but only iIf lus appointor
1s an eligible director in relation to that decision, but does not participate); and

25 3 3 shall not be counted as more than one director for the purposes of articles 24 3 1
and 24 3 2

2534 A director who 1s also an alternate director 1s entitled, in the absence of his
appomntor, to a separate vote on behalf of his appointor, 1n addition to his own vote

11
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on any deciston of the directors (provided that his appointor 1s an eligible director
in relation to that decision), but shall not count as more than one director for the
purposes of determining whether a quorum 1s present
An alternate director 1s not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the alternate’s appointor's
remuneration as the appomtor may direct by notice in writing made to the company
Termination of alternate directorship
An alternate director's appointment as an alternate terminates

26 1 1 when the alternate’s appointor revokes the appointment by notice to the company
in wnting specifying when it 1s to terminate,

26 1 2 on the occurrence, In relation to the alternate, of any event which, If it occurred in
relaticn to the alternate’s appointor, would result in the terrination of the
appointer's appointment as a director,

26 1 3 on the death of the alternate’s appointor,

26 1 4 when the alternate’s appointor’'s appomtment as a director terminates, or

26 1 5 when the alternate 1s removed in accordance with the articles

PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER
Applications for membership
No person shall become a member of the company unless

27 1 1 that person has completed an application for membership in a form approved by
the directors, and

27 1 2 the directors have approved the application
Termination of membership

A member may withdraw from membership of the company by giving seven days' notice
to the company In wnting

Membership 1s not transferable
A person’s membership terminates when that person dies or ceases to exist

PART 4
DECISION-MAKING BY MEMBERS

ORGANISATION OF GENERAL MEETINGS

12
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322

Attendance and speaking at general meetings

A person 1s able to exercise the nght to speak at a general meeting when that person 1s in
a position to communicate to all those attending the meeting, dunng the meeting, any
information or opinions which that person has on the business of the meeting

A person is able to exercise the nght to vote at a general meeting when-

2921 that person i1s able to vote, dunng the meeting, on resolutions put to the vote at
the meeting, and

29 2 2 that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

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

In determining attendance at a general meeting, 1t 1s iImmatenal whether any two or more
members attending it are in the same place as each other

Two or more persons who are not In the same place as each other attend a general
meeting i their circumstances are such that if they have (or were to have) nghts to speak
and vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

Nc business other than the appointment of the chairman of the meeting 1s to be
transacted at a general meeting if the persons attending it do not constitute a quorum

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings if
present and willing to do so

If the directors have not appointed a chairman, or if the chairman s unwilling to chair the
meeting or I1s not present within ten minutes of the time at which a meeting was due to
start

3121 the directors present, or

31 2 2 (if no directors are present), the meeting,

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

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

Afttendance and speaking by directors and non-members
Directors may attend and speak at general meetings, whether or not they are members
The chairman of the meeting may permit other persons who are not

3221 members, or

13
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32 22 otherwise entitled to exercise the nghts of members 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 dunng a meeting a quorum
ceases to be present, If the meeting was convened by the members, the meeting shall be
dissolved and, Iin any other case, the chairman of the meeting must adjourn it If at the
adjourned meeting the persons attending within half an hour of the time at which the
meeting was due to start do not constitute a quorum, the members present shall
conshtute a quorum

The chairman of the meeting may adjourn a general meeting at which a quorum s
present If

33 2 1 the meeting consents to an adjournment, or
332 2 it appears to the charman of the meeting that an adjournment 1s necessary to
protect the safety of any person attending the meeting or ensure that the business

of the meeting 1s conducted in an orderly manner

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

When adjourning a general meeting, the chairman of the meeting must

3341 either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and

33 4 2 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting I1s to take place more than 14 days after it was
adjourned, the company must give at least seven clear days’ notice of it (that is, excluding
the day of the adjourned meeting and the day on which the notice 1s given)

3351 to the same persons to whom notice of the company's general meetings 1s
required to be given, and

33 52 containing the same information which such notice 1s required to contain

No business may be transacted at an adjourned general meeting which could not properly
have been transacted at the meeting If the adjournment had not taken place

VOTING AT GENERAL MEETINGS
Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 1s duly demanded in accordance with the articles
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35

361

352

36
36 1

362

363

364

37

371

Errors and disputes

No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vate objected to s tendered, and
avery vote not disallowed at the meeting 1s valid

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

Poll votes
A poll on a resolution may be demanded
36 1 1 n advance of the general meeting where It 1s to be put to the vote, or

3612 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll on a resolution may be demanded by
36 2 1 the chairman of the meeting,
36 2 2 the directors,

36 23 any qualifying person {as defined in section 318 of the Companies Act 2006)
present and entitled to vote on the resolution

A demand for a poll may be withdrawn if
36 31 the poll has not yet been taken, and
36 3 2 the chairman of the meeting consents to the withdrawal

A demand so withdrawn shall not be taken to have invalidated the result of a show of
hands declared before the demand was made

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

Content of proxy notices
Proxies may only validly be appointed by a notice in writing (a “proxy notice”) which
37 11 states the name and address of the member appointing the proxy,

37 1 2 dentifies the person appointed to be that member's proxy and the general
meeting n relation to which that person 1s appointed,

37 1 3 1s signed by or on behalf of the member appointing the proxy, or 1s authenticated
in such manner as the directors may determine, and

37 14 1s delivered to the company in accordance with the articles not less than 48 hours
before the time appointed for holding the general meeting in relation to which the
proxy I1s appointed and Iin accordance with any instructions contained in the notice
of the general meeting to which they relate (but notwithstanding this an
appointment of a proxy may be accepted by the directors at any time prior to the
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372

373

374

3756

38

381

382

383

384

meetng at which the person named In the appointment proposes to vote (or,
where a poll 1s demanded at the meeting, but not taken forthwath, at any time pnor
to the taking of the poll})

The company may require proxy notices to be delivered in a particular foorm, 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 abstain from voting) on one or more resolutions, but the company shall not be
obliged to ascertain that any proxy has complied with those or any other instructions
given by the appointor and no decision on any resolution shall be witiated by reason only
that any proxy has not done so

On a vote on a resolution on a show of hands at a meeting, every proxy present who has
been duly appointed by one or more members entitled to vote on the resolution has one
vote, except that If the proxy has been duly appointed by more than one member entitled
to vote on the resolution and

37 41 has been instructed by one or more of those members to vote for the resolution
and by one or more other of those members to vote against it, or

37 4 2 has been instructed to vote the same way (either for or against) on the resolution
by all of those members except those who have given the proxy discretion as to
how to vote on the resolution

the proxy 1s entitled to one vote for and one vote against the resolution
Unless a proxy notice indicates otherwise, it must be treated as

37 51 allowing the person appointed under it as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

37 562 appointing that person as a proxy in relation to any adjoumment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitled in respect of that meeting or any adjournment of
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 deliverning to the company a
notice in wnting given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

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

If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by wrntten evidence of the authonty of the person who executed it to
execute it on the appointor's behalf
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391

382

393

40

40 1

402

40 3

404

Amendments to resolutions

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

39 11 notice of the proposed amendment 1s given to the company in wnting by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than
48 hours before the meeting 1s to take place (or such later ime as the chairman of
the meeting may determine), and

391 2 the proposed amendment does not, in the reasonable opinion of the chairman of
the meeting, matenally alter the scope of the resolution.

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution If*

392 1 the chairman of the meeting proposes the amendment at the general meeting at
which the resolution 1s to be proposed, and

39 2 2 the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error in the resolution

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

PART 5
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to 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 Companies Act 2006 provides for
documents or information which are authonsed or required by any provision of that Act to
be sent or supphed by or to the company

Except insofar as the Companies Acts require otherwise, the company shall not be
obliged to accept any notice, document or other information sent or supplied to the
company In electronic form unless it satisfies such stipulations, conditions or restnctions
(including, without limitation, for the purpose of authentication) as the directors think fit,
and the company shall be entitted to require any such notice, document or information to
be sent or supplied in hard copy form instead

In the case of a member that 1s a corporation, for all purposes, including the execution of
any appointment of proxy, resoluton in wnting, nctice or other document {including
anything sent or supplied in electronic form) executed or approved pursuant to any
provision of the articles, execution by any director or the secretary of that corporation or
any other person who appears to any officer of the company (acting reascnably and In
good faith) to have been duly authonsed to execute shall be deemed to be and shall be
accepted as execution by that corporation

A member whose registered address 1s not within the United Kingdom and who notifies
the company of an address within the United Kingdom at which notices, documents or
other information may be served on or delivered to him shall be entitled to have such
things served on or delivered to him at that address (in the manner referred to above), but
otherwise no such member shall be entitled to receive any notice, document or other
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405

406

41
411

42
421

422

information from the company If the address i1s that member's address for sending or
receiving documents or information by electronic means the directors may at any time
without prior notice (and whether or not the company has previously sent or supplied any
documents or information in electronic form to that address) refuse to send or supply any
documents or information to that address

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 supphed with such notices or
documents for the time being

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

When information deemed to have been received by the company

Any document or information sent or supplied by the company shall be deemed to have
been received by the intended recipient:

41 11 where the document or information 1s properly addressed and sent by first class
post or other delivery service to an address in the United Kingdom, on the day
(whether or not 1t 1s a working day) following the day {whether or not It 15 a
working day) on which it was put in the post or given to the delivery agent and, in
proving that it was duly sent, it shall be sufficient to prove that the document or
information was properly addressed, prepaid and put in the post or duly given to
the delivery agent,

41 12 where (without prejudice to article 39 4) the document or information 1s properly
addressed and sent by post or other delivery service to an address outside the
United Kingdom, five working days after it was put in the post or given to the
delivery agent and, in proving that it was duly sent, it shall be sufficient to prove
that the document or information was properly addressed, prepaid and put in the
post or duly given to the delivery agent,

41 13 where the document or information 1s not sent by post or other delivery service
but delivered personally or left at the intended recipient’s address, on the day
{whether or not a working day) and time that it was sent,

41 1 4 where the document or information 15 properly addressed and sent or supplied by
electronic means, on the day (whether or not a working day) and time that it was
sent and proof that it was sent in accordance with guidance 1ssued by the Institute
of Chartered Secretanes and Administrators shall be conclusive evidence that it
was sent,

41 15 where the document or information 1s sent or supplied by means of a website,
when the matenal was first made available on the website or (if later) when the
intended recipient received (or 1s deemed to have received) notice of the fact that
the matenal was available on the website

Company seals

Any commoen seal may only be used by the authonty of the directors

The directors may decide by what means and in what form any common seal I1s to be
used
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42 4

43

45

46

46 1

Unless otherwise decided 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 authonsed
person in the presence of a witness who attests the signature

For the purposes of thus article, an authonsed person 1s
42 4 1 any director of the company,
42 4 2 the company secretary (if any), or

42 4 3 any persen authonsed by the directors for the purpose of signing documents to
which the common seal 1s apphed

No right to inspect accounts and other records

Except as provided by law or authonised by the directors or an ordinary resolution of the
company, no person I1s entitled to inspect any of the company's accounting or other
records or documents merely by virtue of being a member

Provision for employees on cessation of business

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

Secretary

Subject to the Companies Act 2006, the directors may appoint a company secretary (or
two or more persons as joint secretary) for such term, at such remuneratton and upon
such conditons as the directors may think fit, and any company secretary (or joint
secretary) so appointed may be removed by the directors The directors may also from
time to time appoint on such terms as they think fit, and remove, one or more assistant or
deputy secretanes

DIRECTORS’ INDEMNITY AND INSURANCE
Indemnity

Subject to article 45 2 (but without prejudice to any indemmity which a relevant officer 1s
otherwise entitled)

46 11 a relevant officer may be indemnified out of the company’s assets to whatever
extent the directors may determine against

(a) any hability incurred by that officer in connection with any negligence,
default, breach of duty or breach of trust in relation to the company or
any undertaking in the same group as the company,

(b) any hability incurred by that officer in connection with the activities of the
company or a group undertaking 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 officer as an officer of the company or
any undertaking in the same group as the company, and
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46 2

47

47 1

47 2

46 1 2 the company may, to whatever extent the directors may determine, provide funds
to meet expenditure incurred or to be incurred by a relevant officer in defending
any cnminal or civil proceedings in connection with any alleged negligence,
default, breach of duty or breach of trust by him in relation to the company or any
undertaking in the same group as the company, or any investigation, or action
proposed to be taken, by a regulatory authonty in that connection, or for the
purposes of an application for relef, or in order to enable the relevant officer to
avold incurnng such expenditure

This article does not authonse any indemnity that would be prohibited or rendered void by
any provision of the Companies Acts or by any other provision of law.

Insurance

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

In this article, a “relevant loss” means any loss or liability which has been or may be
incurred by a relevant officer in connection with that officer's duties or powers in relation
to the company, any undertaking in the same group as the company or any pension fund
or employees’ share scheme of the company or any undertaking in the same group as the
company
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