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Written Resolution
of
Sunderland Music, Arts and Culture Developments Limited
{Company)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution {Resolution) Is passed as a special resolution

Special Resolution
1 That the regulations contaned in the printed document attached to this resolution be

approved and adopted as the articles of association of the Company n substitution for and to
the complete exclusion of the existing articles of association of the Company

Agreement

The undersigned, who were entitled to vote on the above Resolution on 26 March 2015 (Circulation
Date), hereby irrevocably agree to the Resolution

Date Member Signature

QJB% 5 Muckle Director Limited /ﬁmﬂ

Notes
1 If you agree to the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods
« By Hand delivening the signed copy to Muckle LLP, Time Central, 32 Gallowgate,
Newcastle upon Tyne, NE1 4BF
« Post returning the signed copy by post to Muckle LLP, Time Central, 32 Gallowgate,
Newcastle upon Tyne, NE1 4BF
If you do not agree to the Resolution, you do not need to do anything you will not be deemed
to agree if you fail to reply
2 Once you have indicated your agreement to the Resolution, you may not revoke your

agreement

7005 0712 5584399 1




3 Unless, by the date 28 days after the Circulation Date, sufficient agreement has been
received for the Resolution to be passed, it will lapse |If you agree to the Resolution, please
ensure that your agreement reaches us before or on this date

4 If you are signing this document on behalf of a person under a power of attorney or other

authonty please send a copy of the relevant power of attorney or authonty when returming this
document

7005 0712 5584399 1
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Company number: 09414927

The Companies Act 2006

Private Company Limited by Shares

Articles of Association

of

sSunderland Music, Arts and Culture Developments Limited

1 Definitions and Interpretation
11 In these Articles, unless the context requires otherwise
Articles means these articles of association of the Company,
bankruptcy includes individual insolvency proceedings In a junsdiction
other than England and Wales or Northern Ireland which
have effect similar to that of bankruptcy,
Board means the board of Directors of the Company,
CA 2006 means the Companies Act 2006 including any statutory re-
enactment or medification for the time being n force,
Chair means the person from time to tme appointed as charr of
the Company in accordance with Article 14,
Charity means Sunderland Music Arts and Cultural Trust, a
company imited by guarantee (company no 08251877) and
registered chanty (charty no 1150733),
Clear Days in relation to the period of a notice means the penod
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excluding the day when the notice 1s given or deemed to be
given and the day for which it 1s given or on which it 1s to

take effect,




Companies Acts

Company

Conflict of Interests

Connected

Directors

Document

Electronic Form

Fully Paid

Holder

Memorandum
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has the meaning gwven to it in Section 2 of the CA 2006

insofar as the Companies Acts apply to the Company,

means the company intended to be regulated by these

Articles,

in relaton to a Director means a conflict between (a) any
interest of the Company or any duty owed by the Director to
the Company, or (b} any interest which the Director {or a
Connected Perscn) has or any duty owed by the Director to
a third party This applies in particular to the exploitation of

any property, information or cpportunity,

in relation to a Shareholder or a Director has the meaning
given 1n Section 252 of the CA 2006 and Connected

Person shall be construed accordingly,

means the directors of the Company (and includes any
persons occupying the posiion of director, by whatever

name called),

includes, unless otherwise specified, any document sent or

supplied in Electronic Form,
has the meaning given to it in Section 1168 of the CA 2006,

in relation to a Share, means that the nominal value and any
premium to be paid to the Company in respect of that Share
have been fully paid (or credited as fully pad) to the

Company,

in relation to Shares means the person whose name IS
entered In the register of members as the holder of the

Share,

means the memorandum of association of the Company,




Office

Officers

ordinary resolution

Public Holiday

Secretary

Seal
Shareholder(s)
Shares

Sole Shareholder

special resolution

United Kingdom

means the registered office of the Company,

includes the Directors, the Secretary and any managers of

the Company,
has the meaning given in Section 282 of the CA 2006,

means Chnistmas Day, Good Friday and any day that 1s a
public holiday or a bank holiday under the Banking and
Financial Dealings Act 1971 in the part of the United

Kingdom where the Chanty Is registered,

means the secretary of the Company (if any) or any person
appointed to perform the dutes of the secretary of the

Company including a joint, assistant or deputy secretary,
means the common seal of the Company (if any),

means the Holder({s) of any Share(s) from time to time,
means shares of £1 0 each 1n the capital of the Company,

means the sole Sharehoider for s long as there Is only one

Shareholder,
has the meaning given in Section 283 of the CA 2006,

means Great Britain and Northern Ireland, and

Writing includes 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

12 Words importing the masculine gender only shall include the feminine and neuter gender

Use of the singular includes the plural and vice versa

13 The headings used In these Articles are included for the sake of convenience only and shall

be disregarded in construing the language or meaning of the Articles
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14

15

16

17

21

22

3

Any phrase introduced by the terms including, include, in particular or any similar
expression shall be construed as ilustrative and shall not imit the sense of the words
preceding those terms

Subject as aforesaid, words or expressions contained in these Articles shall, unless the
context requires otherwise, bear the same meaning as in the Companies Acts as in force on
the day on which these Articles become binding on the Company

Subject to Article 14 above any reference In these Articles to an enactment includes a
reference to that enactment as re-enacted or modified from time to tme by statute and to
subordinate legislation made under it

The relevant model articles of association for a private company limited by shares are hereby
expressly excluded

Name and Office

The name of the Company 1s Sunderiand Music, Arts and Culture Developments Ltd save
that the Company's name may be changed by special resolution or a unanimous decision of
the Directors in accordance with these Articles

The Company's Office 1s to be situated in England and Wales

Objects

The Company's objects (Objects) are

31

32

4

to further the chantable purposes of the Chanty, and
to carry on a general commercial business or any other activity with a view to generating
profits or gains for the Charity

Exercise of Powers

The Company shall have the power to do all such lawful things which may further the Objects or may

be incidental or conducive to their furtherance and, in particular

41

472

43

to borrow or raise and secure the payment of money for any purpose Including for the
purposes of investment or of rarsing funds,
to make donations (whether by way of qift aid or otherwise) or loans and provide other forms

of support to the Chanty, and

to supply all such goods, services and facilities as the Directors may consider appropriate

from time o time
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51

52

53

54

61

62

63

Powers of Directors

Subject to the provisions of the Companies Acts and these Articles and to any directions

given by special resolution, the Directors are responsible for the management of the

Company’s business, for which purpose they may exercise all the powers of the Company

No alteration of these Articles and no such direction by the Shareholders shali invalidate any

prior act of the Directors which would have been valid if that alteration had not been made or

that direction had not been given

The powers given by this Article 5 shall not be limited by any special power given to the

Directors by these Articles and a meeting of the Directors at which a quorum 18 present may

exercise all the powers exercisable by the Directors

In addition to all powers hereby expressly conferred upon them and without detracting from

the generality of therr powers under these Articles the Directors shall have the following

powers namely

541 to expend the funds of the Company in such manner as they shall consider most
beneficial for the achievement of the Objects and to invest in the name of the
Company such part of the funds as they may see fit and to direct the sale or
transposition of any such investments and to expend the proceeds of any such sale in
furtherance of the Objects of the Company, and

542 to enter into contracts on behalf of the Company

Delegation by the Directors

Subject to these Articles, the Directors may delegate to any person, company or committee

any of their powers or functions, the iImplementation of any of their decisions or the day-to-day

management of the affairs of the Company by such means, to such an extent, in relation to

such matters or areas and on such terms as they may determine in accordance with these

Articles

The Directors may authonse the sub-delegaton of the relevant powers, functions,

implementation of decision or day-to-day management by any person or committee to whom

they are delegated

The Directors may by power of attorney or otherwise appeint any person or persons to be the

agent of the Company for such purposes and on such terms as they may determine
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64 The Directors may alter or revoke the terms of any such delegation or authonty for sub-
delegation in whole or in part at any time

7 Committees of Directors

In the case of delegation to any committee of Directors

71 the decision making the delegation shall specify those who shall serve or be asked to service
on such committee save that the decision may allow the committee to make co-options up to
a specified number,

72 the Directors may determine the composition of any committee entirely at their own discretion
and many include such of their number (if any) as the decision may specify,

73 the acts and proceedings of the committee must be reported regularly to the Directors and
any decision made by any committee must be reported promptly to the Directors,

74 the Directors may make such regulations and impose such terms and conditions and give
such authorities to any committee as they may from time to time determine,

75 no committee shall knowingly incur expenditure or hiability on behalf of the Company unless
authorised by the Directors or in accordance with a budget approved by the Directors, and

76 the meetings and proceedings of any committee shall be governed by these Articles
regulating the meetings and proceedings of the Directors insofar as they are applicable and
are not superseded by any regulations made by the Directors

8 Delegation of Management Powers

In the case of the delegation of the day-to-day management of the Company to the chief executive,

the managing director or any other manager

81 the delegated power shall be to manage the Company by implementing the strategy and
policies adopted or approved by, and within the budget approved by, the Directors and
(insofar as 1s applcable) to advise the Directors in relation to such strategy, policy and
budget,

82 the Directors shall provide the manager with a descnption in Writing of his or her role and the
extent of hus or her authority,

83 the manager shall report regularly to the Directors on the activities carried on in managing the
Company and provide them regularly with the management accounts sufficient to explain the

Company's financial positton, and
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84

91

92

10

101

102

103

104

11

the Directors shall regularly communicate their decisions n relation to the strategy, policies

and budget to be implemented by the manager

Collective Decisions by the Directors

The general rule about decision-making by Directors Is that any decision of the Directors must

be either a majonty decision at a meeting or a decision taken in accordance with Article 10

If the Company only has one Director, and no provision of the Articles requires It to have more

than one Director, the general rule does not apply and the Director may take decisions

without regard to any of the provisions of the Articles relating to Directors’ decision-making

Unanimous Decisions

A decision of the Directors 1s taken in accordance with this Article 10 when all Eligible

Directors indicate to each other by any means that they share a common view on a matter

Such a deciston may take the form of a resolution in Wrting, copies of which have been

signed by each Elgible Director or to which each Elgible Director has otherwise indicated

agreement in Wniting

References in this Article 10 to Eligible Director 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 10 if the Eligible Directors would

not have formed a quorum at such a meeting

Calling a Directors’ Meeting

The Directors shall meet not less than 4 {four) times each year

The Chair or any two Directors may call a Directors’ meeting by giving notice of the meeting

to the Directors or by authonsing the Secretary (if any) to give such notice

Notice of any Directors’ meeting must indicate

11 3 1 its proposed date and time,

11 32 where it 1s to take place, and

1133 f it 1s anticipated that Directors participating in the meeting will not be in the same
place, how 1t 1s proposed that they should communicate with each other during the
meeting

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

There shall be no requirement to give notice to a Director outside the United Kingdom
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12

121

122

123

13

131

132

133

14
141
142
14 3

144

15

151

Participation in Directors’ Meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a Directors’
meeting, when

12 11 the meeting has been called and takes place in accordance with the Articles, and
1212 they can each communicate to the others any information 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 In a meeting are not in the same place, they may decide that

the meeting 1s to be treated as taking place wherever any of them is

Gluorum for Directors' Meetings

At a Directors' meeting, unless a quorum s participating, no proposal is to be voted on,

except a proposal to call another meeting

The quorum for Directors’ meetings may be fixed from time to time by a decision of the

Directors, but it must never be less than two, and unless otherwise fixed it 1s 2 (two)

if the total number of Directors for the time being i1s less than the quorum required, the

Drrectors must not take any decision other than a decision ’ |

1331 to appoint further Directors, or

1332 to call a general meeting so as to enable the Shareholders to appont further
Birectors

Chairing of Directors’ Meetings

The Directors may appoint a Directer to ¢hair their meetings

The person so appointed for the time being 1s known as the Charr

The Directors may terminate the Chair's appointment at any time

if the Cnair 1s 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 Chair or other Director

chairing the meeting has a second or casting vote
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162

16

But this does not apply If, in accordance with the Articles, Chair or other Director chaining the
meeting 1s not to be counted as participating In the decision-making process for quorum or
voting purposes

Proceedings of the Directors' Meeting

Subject to the provisions of these Articles, the Directors may regulate their proceedings as they think

fit
17

17 1

17 2

173

17 4

Declaring Conflicts of Interest

Unless Article 17 2 below applies, a Director must declare the nature and the extent of any

17 11 any direct or indirect interest which he or she {or a Connected Person) has in a
proposed or existing transaction or arrangement with the Company, and

17 12 any duty owed to a third party or any direct or indirect interest which he or she (or a
Connected Person) has which conflicts or possibly may conflict with his or her duties
to the Company or the interests of the Company

There 1s no need to declare any interest or duty

172 1 of which the other Directors are, or ought reasonably to be, already aware, or

1722 of which the Director 1s not aware (but for this purpose a Director 18 treated as being
aware of matters of which he or she ought reasonably to be aware)

If the interest or duty of the Director (or the Connected Person) cannot reasonably be

regarded as likely to give nise to a Conflict of Interests with, or In respect of, the Company, the

Director is entitled to participate in any decision making process, to be counted in the gquerum

and to vote under the normal procedures but may absent himself or herself from any such

participation  Any uncertainty about whether a Director's Interest or duty 1s reasonably likely

to give nise to a Conflict of Interests with, or in respect of, the Company shall be determined

by the other Directors acting reasonably and in good faith

Unless Article 18 below applies, whenever a Director (or a Connected Person} has an interest

or duty which conflicts (or may reasonably be regarded as Ikely to give nse to a conflict of

interests or duties) with, or in respect of, the Company, the relevant Director must

17 4 1 withdraw from that part of the meeting unless expressly invited to remain but only for
the purposes of providing information to the meeting,

17 4 2 not be counted In the quorum for that part of the meeting, and
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18

17 4 3 withdraw dunng the vote and have no vote on the matter,
unless the other Directors decide to the contrary

Transactions and Arrangements with the Company

Subject to Sections 177(5) and 177(6) and Sections 182(5) and 182(6) of the CA 2006 and the

constitution of the Charity, and provided that he or she has declared the nature and extent of his or

her interest in accordance with the requirements of the CA 2006, a Director (or a Connected Person)

who 15 a party to or otherwise 1n any way (whether directly or indirectly) interested in an existing or

proposed transaction or arrangement with the Company

18 1

182

18 3

18 4

185

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company I1s otherwise (directly or indirectly) interested,

shall not be discounted (unless the other Directors decide otherwise) from the vote or qguorum
at a meeting of Directors (or of a commitiee of the Directors) or from participating in any
decision taken outside a Directors' meeting in respect of any such transaction or arrangement
or any such proposed transaction or arrangement to which he or she 1s a party or n which he
or she (or a Connected Person) is otherwise interested but, where appropriate, he or she may
choose to absent himself or herself and not to participate (n such vote or decision,

may act by himself or herself or his or her firm or company in a professtonal capacity for the
Company (otherwise than as audior) and he or she or his or her firm or company shall be
entitled to remuneration for professional services as if he or she were not a Director {(or a
Connected Person),

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

shall not be accountable to the Chanty or the Company for any remuneration, profit or other
benefit which he ar she {(or a Connected Person) derives from any such transaction or
arrangement or from any such office, employment or position or from any such interest in any
such body corporate and no such transaction or arrangement shall be liable to be avoided on
the grounds of any such interest or benefit nor shall the receipt of any such remuneration,

profit or other benefit constitute a breach of his or her duty under Section 176 of the CA 2006
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19

191

192

193

194

Authorising a Conflict of Interests

A Director's duty under Section 175 of the CA 2006 to avord a Conflict of interests shall not

apply to any conflict of interests arnsing in relation to a transaction or arrangement with the

Company under Article 18 above or otherwise

The Directors may, In accordance with the requirements set out in this Article 19, authorise

any matter proposed to them by any Director which would, If not authorised, involve a Director

breaching his or her duty under Section 175 of the CA 2006 to avord a Conflict of Interests,

including authorising hum or her to

1921 continue to participate in discussions teading to the making of a decision and/or to
vote,

192 2 disclose to a third party information confidential to the Company,

162 3 take or refrain from taking any step required to remove a conflict or avoid a breach of
duty, or

192 4 take any other action not otherwise authorised

Any authorisation under this Article 19 shall be effective {to the extent permitted by the CA

2006) only if

1931 the matter 1s proposed to the Directors in accordance with these Articles or as
otherwise agreed by the Directors,

1932 the relevant Director declares the nature and extent of his interest or duty giving rise
to the Confiict of Interests,

1933 the unconflicted Directors consider 1t in the interests of the Company to authonse the
Conflict of Interests in the circumstances applying,

1934 any requirement as to the quorum at the meeting at which the matter 1s considered 1s
met without counting the Director 1n question or any other interested Director, and

1935 the matter was agreed to without their voting (or would have been agreed to if their
votes had not been counted)

Any authonisation of a matter under this Article 18 may

1941 extend to any actual or potential Conflict of Interests which may reasonably be

expected to anse out of the matter so authonsed,
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195

196

187

20

201

1942 be subject to such terms and for such duration or to such imits or conditions as the
Directors may determine, and

194 3 be terminated or vaned by the Directors at any time (but this will not affect anything
done by the Director in accordance with the terms of authorisation prior to such
termination or variation)

Where the Directors have authonsed a Conflict of Interests, and provided that the relevant

Director has complied with his or her obligations under these Articles (including any limits or

conditions set under this Article 19) in respect of that confiict and has acted in good faith

1951 he or she shall be under no obligation to disclose information te the Directors or to
any Director, officer or employee of the Company or to use or apply such information
in performing his or her duties as a Director where to do so would constitute a breach
of conftdence or any other legal duty or obligation owed to a third party, and

1952 he or she shall not be accountable to the Company for any remuneration, profit or
other benefit which he or she (or a Connected Person) denves from any interest in a
third party or from any transaction or arrangement with a third party or from any
office, employment or position with a third party and no such transaction or
arrangement shall be liable to be avoided on such grounds nor shall the receipt of
any such remuneration, profit or other benefit constitute a breach of his or her duty
under Section 176 of the CA 2006

The Shareholders may unanimously authorise any matter proposed to them by the Directors

which would, if not authorised, involve a Director breaching his or her duty under Section 175

of the CA 2006 to avoid a Conflict of Interests

Nothing in this Article 19 shall authornise or confer any payment of benefit not otherwise

authonised in these Articles or prohibited under the constitution of the Charity

Validity of Directors' Acts

Subject to Article 20 2 below, all acts done by a meeting of Directors, or of a committee of

Directors, shall be as valid notwithstanding the participation in any vote of a Director

20 1 1 whose appointment was defective,

20 1 2 who was disqualified from holding office,
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21

2013 who had previously retired or who had been obliged by the constitution to vacate
office, or

20 14 who was not entitled to vote on the matter, whether by reason of a confiict of interests
or ctherwise,

as If that person was qualified and had been duly appointed and had continued to be a

Director and had been entitled to vote

Article 20 1 above does not permit a Director to keep any benefit that may be conferred upon

him or her by a resolution of the Directors or of a commuttee of Directors if the Director has not

comphed with Artrcles 9 to 19 above or If, but for Article 20 1 above, the resolution would have

been void or not duly passed

Records of Decisions

The Directors must ensure that the Company keeps a record, in Writing, for at least 10 (ten) years

from the date of the decision recorded, of every unanimous or majorty decision taken by the

Directors

22 Board of Directors

221 Unless otherwise determined by ordinary resolution, the number of Directors shall not be
subject to any maximum but shall not be less than 2 (two)

222 The fust Directors shall be those persons named In the statement delivered pursuant to
Section 12(1) of CA 2006 who shall be deemed to have been appointed under these Articles
Future Directors shall be appointed as provided subsequently in these Arlicles

23 Eligibility to be a Director

231 Any person who 1s eligible and willing to act as a Director may be appeinted to be a Director
in accerdance with Article 24 below

232  No person may be appointed as a Director

2321 unless he or she has attained the age of 18 (eighteen) years,

2322 If (had he or she already been a Director) he or she would have been disqualfied
from acting under the provisions of Article 22 below, or

2323 his or her appointment would result in the number of Directors exceeding the

maximum set by or In accordance with these Articles
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24

241

242

25

Appointment and Retirement of Directors

Any eligible person may be appointed to be a Director by a decision of the Sole Shareholder
in accordance with Article 39 above whose term of office shall (subject to reappointment)
expire at the end of three years from the date of appaintment

The Directors may co-opt up to 3 (three) eligible persons to hold office as Directors whose
term of office shall (subject to reappointment) expire at the end of three years from the date of
appointment

Disqualification and Removal of Directors

A Director shall cease to hold office If he or she

251

252

253

254

255

256

257

ceases to be a Director by virtue of any provision in the Companies Acts or the Insolvency Act

1986,

becomes incapable by reason of lliness or inury of managing and administering his or her

own affairs,

resigns from his or her office by notice to the Company (but only If at least the mimimum

number specified in Article 22 above will remain in office when the notice of resignation 1s to

take effect),

1s absent without the permission of the Directors from all their meetings held within a period of

6 (six) months without good reason and the Directors decide that his or her office be vacated,

1s the subject of a bankruptcy order or an order 1s made against him or her in indwvidual

insolvency proceedings in a junsdiction other than England and Wales which has an effect

similar to that of bankruptcy,

makes a composition with his or her creditors generally in satisfaction of his or her debts,

1s removed from office by the Directors on the grounds that he or she 1s in matenal or

persistent breach of the Company's code of conduct as amended from time to time A

decision to remove a Director from office under this 25 7 may only be passed if

257 1 the Director has been given at least 21 (twenty one) Clear Days' notice in Wniting of
the meeting of the Directors at which the decision will be made and the reasons why
it 1s to be proposed, and

257 2 the Director or, at the option of the Director, the Director's representative (who need

not be a Director) has been allowed to make representations to the meeting, or
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259

26

26 1

26 2

263

26 4

27

271

28

1s not reappointed at the end of his or her term of office under Article 21, or

1s removed from office In accordance with Article 39 10r 39 3

Directors’ Remuneration

Directors may undertake any services for the Company that the Board decides

Subject to the CA 2008, these Articles and the constitution of the Chanty, the Directors are

entitled to such reasonable and proper remuneration as the Directors determine

262 1 for therr services to the Company as Directors, and

26 2 2 for any other service which they undertake for the Company

Subject to the CA 2006, these Articles and the constitution of the Chanty, a Director's

remuneration may

26 31 take any form, and

26 32 nclude any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that Director

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 subsidianes or of any other body corporate in which the Company Is interested

Directors’ Expenses

The Company may pay any reasonable expenses which the Directors properly incur n

connection with their attendance at

2711 meetings of Directors or committees of Directors,

27 12 general meetings, or

27 13 separate meetings of the Holders of any class of Shares or of debentures of the
Company, or otherwise in connection with the exercise of their powers and the
discharge of their responsibilities in relation to the Company

Alternate Directors

A Director may not appoint an alternate director or anyone to act on his or her behalf at meetings of

Directors or committees of Directors

29

291

Liability of Shareholders
The liability of the Shareholders 1s limited to the amount (if any) not paid on the Shares held

by them
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30

301

302

303

31

311

312

32
321

322

33

With reference to Article 29 1 above, If all Shares held by a Shareholder are Fully Paid, the
Shareholder shall have no hability in respect of the debts and other liabiities of the Company
(except to the extent of any guarantee or indemnity issued by them)

Sole Shareholder

The Chanty shall be the Sole Shareholder of the Company

The chair of trustees of the Chanty (or such other person as the Charty notifies to the
Secretary of the Company in Writing) from time to time shall be the Charty's authonsed
representative for the purposes of these Articles

No Share shall be allotted or i1ssued to any party other than the Chanty except with the prior
consent in Wniting of the Chanty

All Shares to be Fully Paid up

No Share I1s to be 1ssued for less than the aggregate of its nominal value and any premium to
be pawd or credited as paid to the Company in consideration for its 1ssue

With reference to Article 31 1 above, this does net apply to any Shares taken on the formation
of the Company by the subscribers to the Company’s Memorandum

Powers to Issue Different Classes of Shares

Subject to these Articles but without prejudice to the nghts attached to any existing Share, the
Company may 1ssue Shares with such nghts or restrictions as may be determined by a
decision of the Sharehclders in accordance with Article 39

Subject to these Articles, the Company may Issue Shares which are to be redeemed, or are
hable to be redeemed at the option of the Company or the Sole Shareholder (so long as it
remains as such), and the Directors may determine the terms, conditions and manner of
redemption of any such Shares

Authonty for the Allotment of Shares

No Share shall be 1ssued to any party other than the Charity except with the prior consent in Wnting of

the Chanty

34

Company Not Bound by Less than Absolute Interests

Except as required by law, no person 1s to be recognised by the Company as holding any Share upon

any trust, and except as otherwise required by law or these Articles, the Company 1s not in any way to
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be bound by or recognise any interest in a Share other than the Holder's absolute ownership of it and

all the nghts attaching to it

35

351

352

353

354

36

361

362

363

364
365

Share Certificates

The Company must issue the Shareholders, free of charge, with one or more certificates In
respect of the Shares which the Shareholders hold

Every certificate must specify

352 1 1n respect of how many Shares, of what class, it 1s 1ssued,

3522 the nominal value of those Shares,

352 3 that the Shares are Fully Pad, and

352 4 any distinguishing numbers assigned to them

No certificate may be 1ssued in respect of Shares of more than one class

Unless otherwise decided by the Directors, certificates must

3541 have affixed to them the Company's Seal, or

354 2 be otherwise Executed in accordance with the Companies Acts

Share Transfers

Subject to these Articles, Shares may be transferred by means of a stock transfer form
Executed by or on behalf of the transferor, when lodged for registration, the stock transfer
form shall be accompanied by the relevant share certificate and such other evidence (if any)
as the Directors may reasonably require to prove the title of the intending transferor

The Directors shall be bound to register without delay any transfer of a Share or Shares by
the Charity provided that the relevant stock transfer form s lodged at the Office of the
Company (or at such other place as the Directors may reasonably require) and Is
accompanied by the share certificate covering the Share or Shares to which it relates

No fee may be charged for registening any stock transfer form or other Document relating to
or affecting the title to any Share

The Company may retain any stock transfer form which 1s registered

The transferor remains the Holder of a Share until the transferee’s name 1s entered in the

register of Shareholders as Holder of it
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37

371

372

38

Retention of Profits

Subject to any restrictions on the distribution of profits imposed by the CA 2006, the Company
shall distnbute, donate or otherwise pay such profits and gains to the Sole Shareholder in
respect of any financial year at such times and after making such retention for the purposes of
the Company's continued trade and development as the Directors think fit

With reference to Article 37 1 above, a dwidend {as opposed to any donation or other
payment) shall be paid only If the Sole Shareholder expressly so determines and shall be
payable only to the Sole Shareholder

Payment of Profits

Where a dividend, donation or other sum Is payable under Article 37, it must be paid by cne or more

of the following means

381

382

383

39

transfer to a bank or building society account specified by the Sole Shareholder in Writing,
sending a cheque made payable to the Sole Shareholder by post to its registered address or
to such other address as the Sole Shareholder may specify in Writing, or

such other means of payment as the Sole Shareholder specifies in Writing

Decisions of the Sole Shareholder

The Charnity may make decisions in its capacity as the Sole Shareholder

391
392

393

40

40 1

402

by passing resolutions In general meeting In accordance with the CA 2006,

by passing written resolutions in accordance with the CA 2008, or

by giving to the Secretary notice 1n Writing signed by its duly authorised representative within
14 (fourteen) days of making such decision

Communications

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 CA 2006 provides for Documents or informaticn
which are authonsed or required by any prowision of the CA 2006 to he sent or suppled by or
to the Company

Subject to the Articles, any notice or Document to be sent or suppled 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
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403 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

41 Seal

The Seal (if any) shall only be used by the authonty of the Directors or of a committee of Directors

specifically authonsed by the Directors The Directors may determine who shall sign any instrument

to which the Seal i1s affixed and, unless otherwise so determined, it shail be signed by a Director and
by the Secretary or by a second Director

42 Secretary

The Directors may appoint any person who 1s willing to act as Secretary for such term, {subject to

Article 18) at such remuneration and upon such conditions as they may think fit and may from time to

ttme remove such person and, if the Directors so decide, appoint a replacement |If there 1s no

Secretary

421 anything authorised or required to be given or sent to, or served on, the Company by being
sent to the Secretary may be given or sent to, or served on, the Company itself, and If
addressed to the Secretary shall be treated as addressed to the Company, and

422  anything else authonsed or required to be done by or to the Secretary may be done by or to a
Director or a third person authorised generally or spectally in the behalf by the Directors

43 Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a wntten resolution or

the making of any decision shall not be invalidated by reason of any accidental informality or

irregulanty (including any accidental omission to give or any non-receipt of notice) or any want of
qualfication 1n any of the persons present or voting or by reason of any business being considered
which 1s not specified in the notice

44 Indemnity

441  Subject to Article 44 3 below, but without prejudice to any indemnity to which a relevant officer
1s otherwise entitled
4411 each relevant officer shall be indemnified out of the Company's assets aganst all

costs, charges, losses, expenses and lhabilities incurred by him or her as a relevant

officer in the actual or purported execution and/or discharge of his or her duties, or in
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44 2

443

45

451

452

4412

relation to them including (in each case) any liabibty incurred by htm or her in
defending any civil or cniminal proceedings, 1n which judgment 1s given in his or her
favour or in which he or she I1s acquitted or the proceedings are otherwise disposed of
without any finding or admission of any matenal breach of duty on his or her part or in
connection with any application in which the court grants him or her, in his or her
capacity as a relevant officer, relief from labihty for negligence, default, breach of
duty or breach of trust in relation to the Company's (or any associated company's)
affairs, and ‘

the Company may provide any relevant officer with funds to meet expenditure
incurred or to be incurred by him or her in connection with any proceedings or
application referred to In Article 44 1 1 above and otherwise may take any action to

enable any such relevant officer to avoid incurring such expenditure

In this Article 44

44 21

4422

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

a relevant officer means any Director or other officer or any former director or aother
officer of the Company or any director or other officer or former director or other
officer of an associated company, but excluding in each case any person engaged by
the Company (or associated company) as auditor {whether or not he or she 1s also a
director or other officer), to the extent that he or she acts in his or her capacity as

auditor

This Article 44 does not authorise any indemnity which would be prohibited or rendered void

by any provision of the CA 2006 or by any other provision of law

Insurance

The Drectors may decde 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 45

4521

a relevant officer means any Director or other officer or former director or other
officer of the Company or any director or other officer or former director or other

officer of an associated company but excluding in each case any person engaged by
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the Company (or associated company) as auditor (whether or not he or she 1s also a
director or other officer), to the extent that he or she acts in us or her capacity as
auditor,

4522 a relevant loss means any loss or hability which has been or may be incurred by a
relevant officer in connection with that relevant officer's duties or powers in relation to
the Company or any asscciated company, and

452 3 compantes are associated If one 1s a subsidiary of the other or both are subsidiaries
of the same body corporate

46 Winding Up
If upon the winding up or dissolution of the Company there remains after the satisfaction of all its
debts and liabilities any property whatsoever, such remaining property sha!l be applied for the objects

of the Chanty or paid over or otherwise transferred to the Chanty as it directs
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