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., . Def’ ned Terms and |nterpretat|on

-In these Articles and the Memorandum (as herernafter defrned) the following’

deflnttlons and rules of mterpretatron shall apply:
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"2005 Act" means the Charrtres and Trustee Investment (Scotland)
Act 2005;

"A'ct" means the Companies Act 2006;

"Articles” means the articles of assocratron of the Company, )

"Board" means the board of drrectors from time to time of the
Company or the dlrectors present at a duly constituted meetmg of
the directors;

: "charrtable" means both charitable under section 7 of the Charrtres
-and Trustee Investment (Scotland) Act 2005 and also in relation to ~
the appllcatron of the Taxes Acts : '

“clear days" means in relatlon to the period of notice, that 'period

-excluding the day when the notice is given or deemed to be given

and the day for which it is given or on which it is {0 iaRe &fiec,

' “"Company" means Loretto Care; -

"Conflict Situation" means any situation or matter (other than one

which cannot reasonably be regarded as likely to give rise to a:

. conflict of interest) in which.any director has or could have a direct or
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2.3

2.1.10

2111

2112

2.1.13

21.14

2.1.15

2.1.16

indirect interest that conflicts, or possibly might conflict, with the
interests of the Company including (without limitation) any such
situation or matter which relates to the exploitation of any property,
information or opportunity (irrespective of whether.the Company
could take advantage of the property, information or opportunity);.

"Electronic Communication” has the same meaning as is ‘assig_ned'
to that expression in the Electronic Communications Act 2000;

"Group" means (a) the Parent and (b) any company or corporate
entity which is or becomes a holding company of either the Parent or
any subsidiary, subsidiary undertaking or associate of the Parent or :
any such holding-company; and for this purpose the terms "holding:
company" and "subsidiary” have the meaning set out in section
1159 of the Companies Act 2006, “subsidiary undertaking” has
the meaning set out in section 1162 of the Companies Act 2006 and
"associate” has the meaning set out i in sectlon 435 of the
Insolvency Act 1986;

"Independent Director" means a director of the Company from time’

. to time other than the Parent Appointee;

"Memorandum" means the Memorandum of Assomatlon of the '
Company;

"OSCR" means the Ofﬂce of the Scottish Charity Regulator;

"Parent" means Wheatley Housing Group Limited, a company

" registered in Scotland (with registered number SC426094), having

its registered office at Wheatley House, 25 Cochrane Street
Glasgow, G1 1HL

"Parent Appointee" means a dlrector of the Company appomted by
the Parent from time to time; and

"Taxes Acts" means Part 11 of the Corporation Tax Act 2010 as
read with Schedule 6 of the Finance Act 2010 and any statute or

_statutory provision which amends, extends, consolldates or replaces

the same

Any reference in these Atrticles to a statutory provision or IegiSIation
(including any provision contained in a statutory instrument or statutory

_instrument) shall be deemed to include any modification or re-enactment of

that provision or statutory modnflcatlon or re-enactment of that provusuon in
force from time to time.

References in these Artlcles to the sungular shall be deemed to lnclude the

plural.
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Objects

The Company's objects are to promote the relief of disability, poverty, iliness
and suffering and the advancement of education in such ways as the
Company shall from time to time think fit without regard to race, nationality,
creed, age, gender or sexual orientation and without geographical restriction .
and in particular (but without prejudice to the generality of such objects):

3.1.1 by establishing, maintaining and conducting (i) residential care and
other support services and (ii) residential nursirig homes for the
reception and care of persons who are suffering from any chronic
illness or from any other physical or mental infirmity, disability or
disease and by providing medical or other treatment and attention for
any such persons; ~ ‘

3.1.2  the practical care and support of persons suffering from the effects of
disability, illness, poverty or suffering (such persons being
hereinafter referred to as the "Service User Group") which care and
support may include, without prejudice to the foregoing generality,
the provision of counselling and emotional, therapeutic, financial,
educational and domiciliary support, the provision of information
advice and training, the provision and facilitating of accommodation,
and the provision of nursing and medical services and providing or
facilitating the provision of vocational tralmng or other training and
employment services to the Service User Group;

313 by conducting or promotlng or encouraging research and evaluation
into care, welfare and support of the Service User Group and the
dlssemlnatlon of knowledge

314 by prowdlng or encouraglng or assnstlng in the teaching or training of
any person connected with the care or welfare of the Service User
Group and by providing or facilitating the provision of vocational
- training or other training services to such persons;

315 by providing coﬁn_selling services and Apractical care and support for

the relatives and friends and other carers of the Service User Group,

‘PROVIDED that each and every article of these Articles shall be interpreted

as if it incorporated an over-riding qualification to the effect that in any case
in which an activity permitted under this article 3 is in its nature capable of
being carried on for purposes which are not charitable or only partially so as
well as for purposes which are wholly charitable. The powers of the
Company under article 4 in respect of the carrying on of such activity shall
be deemed to be limited to the carrying on of such activity in such manner as

will not prejudice the charitable status of the Company

These objects are subjectfalso to amcle 3..3.
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4.1

The Company may,' sUbjeCt to first obtaining the consent of OSCR, add to, .
remove or alter the statement of the Company's objects in article 3.1; on any
occasion when it does so, it must give-notice to the Registrar of Companres ‘

" and the amendment will not be effective untrl that notice is registered on the

Register of Compames

- Powers

Subject to the over-riding qualification in article 3 1andin pursuance of the
purposes or objects set outin artrcle 3.1 (but not othenmse) the Company

411

413

4110

shall have the foIIowrng powers:

to provide advice and assistance to others on matters within the

objects of the Company either free of charge or subject to-such
payment as the Company.thinks fit;

- to acquire and take over the whole or any part of the undertaking

and liabilities of any body holding property or rights which are
suitable for the Company's activities; . :

to purchase, take on lease, hire, or otherwise acquire, any property

or rights which are suitable for the Company s activities;

to seII let, hire out, license, or otherwise: drspose of, all or any part of
the property. and rrghts of the Company;

- to Iend money and give credit (with or wrthout secunty) and to grant
: guarantees and issue indemnities;

" to borrow money,'and to grant security in support of any such
borrowings by the Company, in support of any obligations

undertaken by the Company or in support of any guarantee granted

by the Company;
‘to seek funds from- all providers of relevant grants;

" to 'adVertise the activities of the Company for the purposes‘ of
increasing membership and support from the community;

to subscribe to any Charities, to make any charitable donation eitner‘
in cash or assets and to establish, support or manage, alone or.
jointly with any other persons or organisations any other charities;

to establrsh and promote companres whose activities may further
one or more of the above ‘objects, or may generate income to

' support the activities of the Company, acquire and hold shares in’
“such-companies and carry out, in relation to any such Company

which is a subsidiary of the Company, all such functrons as may be
associated with a holding Company,
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4.1.12

4113
4.1.14

4.1.15

- .4.1.16

4117

4118

4:1.19
4.1.20

4.1.21

4122

4123

to |mprove ‘manage, develop, or othenmse deal with, aII or any part

- of the property and rights of the Company,

to employ such staff as are con,S|dered appropriate for the proper
conduct of the Company's activities, and to make reasonable
provision for the remuneration of such staff and for the payment of

. pension and/or other benefits for members of staff, ex—members of
staff and their dependants :

-to engage such consultants and advisers as are considered
' appropriate from time to time'

to effect insurance of all kinds (which may, for the avoidance of
doubt, include officers' |labl||ty insurance);

to mvest any funds WhICh are not immediately required for the -
Company's activities in such investments as may be considered

appropriate (and to dispose of, and vary, such investments);

-to liaise with other charitable or voluntary sector bodies', local
- authorities, UK or Scottish’'government departments and agencies,

and other bodies, all with a view to furthering the Companys objects;

to establish and/or support any other charitable _body, and to make
donations for any charitable purpose falling Wlthln or analogous to
the Companys objects

to take such steps as may be deemed appropriate for the purpose of
raising funds for the Company’ s activities;

to accept grants, donations subscrip’tions and legacies of all kinds

. (and to accept any reasonable conditions attaching to them);

to oppose, or object to, any application or proceedings WhICh may
prejudlce the Company S interests ,

to enter into any arrangement wrth any organisation government or

- authority which may be advantageous for the purposes of the '
activities of the Company, and to enter into any arrangement for co-

operation or mutual assistance wuth any charitable body;

to amalgamate with any charitable body, whether incorporated or
unincorporated, having objects altogether or in part.similar to those
of the Company, and . -

to do anything which may be incidental or conducive to the .

_ furtherance of any of the Company's objects.
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6.1

6.2

" And it is declared that:

0} in this article 4, "property" means.any property heritable or
moveable wherever situated; and :

(i) in this article 4, and throughout these Articles: the expression’.

: "charity" shall mean a body which is either a "Scottish charity"
within the meaning of the 2005 Act or a "charity" within the meanlng
of section 1 of the Charities'Act 1996: and the expression

"charitable purpose"” shall mean a charitable purpose under section
7 of the 2005 Act which is also regarded as a charitable purpose in
relation to the Taxes Acts;and

(iii) any reference in these Articles to a provision of any legislation shall
include any statutory modification or re- enactment of that provision |n
force from time to tlme

Restrrctions on the use of the Company s assets

‘The income and property of the Company shall be applred soIer towards

promoting the Company's objects (as set out in article 3).

No part of the income or property of the Company shall be paid or
transferred (directly or indirectly) to the members of the Company, whether
by way of dividend, bonus or otherwise. :

' No director of the Company shaII be appointed as a paid employee of the

Company; no director shall hold any ofﬂce under the Company for which a

' salary or fee is payable

No benefit (whether in money or.in kind) shall be given by the Company to
any director except (i) repayment of out-of-pocket expenses or (ii)
reasonable payment in return for particular services (not being ofa
management nature) actually rendered to the Company in accordance wuth

. the terms of article 25.2.

Liability of Members

“The liability of the members is limited.

The liability of each member (who, if a natural person, has attained the age

of 16) is limited to £1, being the amount that each member (who, if a natural

person, has attained the age of 16) undertakes to contribute to the assets of
the Company in the event of its being wound up while he/she is a member or
within'one year after he/she ceases to be a member for"

621 payment of the Companys debts and liabilities contracted before

he/she ceases to be a member
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72
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10

11

1.2

6.2.2 payment' of the costs, charges and expenses of windingAu"p; and

6.23 adjustrrtent of the rights of the contributories among themselves.

Winding Up

If upon the winding-up of the Company any property remains after
satisfaction of all the Company's debts and liabilities, such property shall not -
be paid to or distributed among the members of the Company; that property
shall be transferred to some other charity or charities (whether incorporated

_or unincorporated) whose objects are similar (wholly orin part) to the objects

of the Company

The body or bodies to which property is transferred under article 7.1 shall-be’
determined by the Parent, at or before the time of.dlssolutlon or, farlrng such
determination, by such court as may have jurisdiction at the time. -

To the extent that effect cannot be given to the provisions of articles 7.1 and’
7. 2, the relevant properly shall be applled to some other chantable object or .
objects. :

' Accounting Records

Accounting records shall be kept in accordance with all appllcable statutory
requrrements and such accounting records shall, in particular, contain entries

. from day to day of all sums of money received and expended by the

Company and the matters in respect of which such receipt and expenditure
take place and a record of the assets and liabilities of the Company; such
accounting records shall be open to mspectlon at all times by any director of
the Company

Sole members'hipf

The sole member of the Company shall be the Parent.
" Register of members

The directors shall maintain a register of members, setting out the full name

and.address of each member, the date of admission to membership, and the
date on which any person ceased to be'a member. :

General meetmgs

The drrectors wrth the prior written approval of the Parent, may convene a

general meeting.

The busmess of each general meeting'may include: |

1121 -a repOrt,by the Board on the activities of the Company;
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12

121

12.2.

12.3

124

12.5

13

1341 -

13.2

1122 presentation of the accounts! balance sheet and auditor's report for
the Company; and. ' :

11.2.3 -anyother business speC|f|ed in the not|ce convening the general

meetmg

The directors must convene a general meeting if there is a vahd reqursmon
by members (under section 303 of the Act) or a requisition by a resigning

_ auditor (under section 518 of the Act).

_ Attendance and speaking at 'genera’l meetings .

A person is able to-exercise the right to speak at a general meeting when
that person is in a position to communicate to all those attending the. '
meeting, during the meeting, any information or opinions which that person ‘

- _has on the business of the meeting.
A person is able to exercise the right to vote at a general meeting when:

12.2.1 that person is able to vote, durrng the meetrng on resolutlons put to

" the vote at the meeting; and

1222 Athat 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 appropriate
to enable those attending a general meetmg to exercnse their rights to speak
or vote at it. -

In determining attendance ata general meetmg, lt is |mmater|al 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 if their circumstances are such that if they have (or were to
have) rights to speak and vote at that meetlng they are (or would be) able to
exercise them. . : '

' Notice of general meetings

At least 14 clear days notice must be given to aII members in respect of a
general meeting. :

A notlce callrng a meetmg shall specnfy
321, the date and time of the meeting;

1322 the place of the meeting;
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134

14

14.1

14.2

143

14.4

1323 the general nature of the busmess to be dealt W|th at the meeting;
-~ and

11324 ifa special resolution, or a resolution requiring special notice under

the Act, is to be proposed, the notice shall also specify the intention
-to propose such a resolutlon and include the exact text of the
resolution. :

B Notlce of every general meetmg shall be grven (elther in writing or, where the .

party to whom notice is given has notified the Company of an address.to be
used for the purpose of Electronic Communications, by way of an'Electronic
Communication) to all the members and dlrectors and (if there are audrtors

. in office at the time) to the auditors.

The accudental omission to give notice of a general meeting to, or the non-

‘ receipt of a notice of a meeting by, any person entitled to receive such notice

(other than the Parent) shall not mvalrdate the proceedungs of that meeting. .

'Speclal resolutlons and ordmary resolutlons

For the purposes of these Artlcles, a "special resoIUtion“ means a
resolution passed by 75% or more of the votes cast on the resolution; -

- .providing proper notice of the general meeting and of the intention to

propose the resolution has been glven m accordance with articles 13. 1 to
13.3 (inclusive). ~

For the avoidance of doubt, the refe're‘nc_e in a'rticle‘14.1 to a 75%. méjority
relates.only to the number of votes cast in favour of the resolution as.

'. compared with the number of votes cast against the resolution, and

-accordingly no account shaII be taken of abstentions or members absent

from the meetlng

'In addition to the matters expressly ’referred to elsewhere in these Articles,
.the provrsrons of the Act allow the: Company, by special resolution:

" 14.3.1 to aIter lts name; or

1432 to alter any provision of these Articles or adopt-new Articles.

For the purposes of these Articles, an "ordinary resolution” means a -

' resolutlon passed by majority vote (taking account only of those votes cast in

favour as compared with those votes against), providing proper notice of the -

- meeting has been given in accordance with articles 13.1 to 13.3 (inclusive).
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15.1

15.2

153

154

155

16.6

157

15.8

15.9

Procedure at general meetings.

No business ‘shall be dealt with at any geheral meeting unless a ouorum is
present. The attendance of a duly authorised representatrve of the Parent
shall constrtute a quorum ' -

ifa quorum is not present within 30 minutes after the time at which a general
meeting was due to commence or if, during a meeting, a quorum ceases to
be present, the meeting shall stand adjourned to such time and place as
may be frxed by the chair of the meeting.

A director shall, notwrthstandrng that helshe is not a member be entitled to :
attend and speak at any general meetrng

‘The chairperson of the Company shall (|f present and willi,rrg to act as chair)
preside as chair of each general meeting; if the chairperson is not present
- and willing to act as chair of the meeting within 15 minutes after the time at

which the meeting was due to commence, the directors present at the
meeting shall elect from among themselves the person who will act as charr

‘ of that meeting.

The chair of a general meeting may, with the consent of the meeting, adjourrr |

- the meeting to such time and place as the chair may determine.

The chair of the meeting must adjourn a gen‘_eral meeting if directed to do SO
- by the meeting. ‘

When adjourning a general meeting, the chair of the meeting must:

. 15.7.1  either specify the timeand place to which it is adjourned or state that"

it is to continue at a time and place to be fixed by the directors; and

15.7.2 - have regard to any directiohs as to the time and place of any =
adjournment which have been given by the meetlng

If the contrnuatlon of an adjourned meetmg is 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 meetrng and the

day on whrch the notice is given):”

-15.8.1  to the same persons to-whom notice of the Companys general

meetrngs is requrred to be given, and

15.8.2 contalnlng the same |nformat|on whrch such notrce is requrred to
contain. :

Every member shall have one vote given by erther a show of hands or
secret ballot. '
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15.11

16

A resolution put to the. vote at'a general meeting shall be decided on a show

- of hands unless a secret ballot is demanded by a member; a secret ballot

may be demanded either before the show of hands takes place, or
|mmed|ate|y after the result of the show of hands is declared.

If a secret ballot is demanded |t shall be taken at the meetmg and shall be:

conducted in such a manner as the chair of the meeting may direct; the N
result of the ballot shall be declared at the meetmg at WhICh the ballot was
demanded.

Written resolutions

A resolutlon in writing sngned by the Parent shaII be as effectlve as if it had

been passed at a general meetlng duly convened and held
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7.1

18

19

19.1

©.19.2

-19.3

< Numher of directors

' The Company shall have a Board which shall have a minimum of seven and
~ a maximum of 15 directors (including co- optees and, if appo:nted the Parent R

Appomtee) of whom
1711 upto 14 dlrectors shall be Independent D|rectors and
1712 one dlrector shall be the Parent Appomtee

Register of dlrectors

" The directors shall maintain a register of directdrs setting out full details of

each director, including the date on which he/she became a director, and
also specufylng the date on WhICh any person ceased to hold office as a
dlrector ’ .

‘ Appomtment of directors

The Board may appoint directors at a duly constituted Board meeting. Each
director appointed under these Articles shall be appointed for a fixed term of .
office expiring at the conclusion of Board meeting (a "fixed term"). The fixed
term shall be for a term of three years from the date of the Board meeting at
which he/she was appointed, unless the Board has set a lower number of
years for the relevant director on their appointment No fixed-term shall be
set which would cause the relevant dlrector to serve beyond their nlnth
consecutive year. .

Notwithstanding any‘ other provision of these Articles, the Parent shall be
entitled at any time to appoint such number of directors as would constitute

~ at the date of appointment the majority of the Board.

" At the first Board meeting held in every year each director who has served’

their fixed term shall retire from office. Any director.who retires from office at
a Board meeting under this article 19.3 shall be eluglble for re-appomtment
by the Board subject to the foIIowmg

19.3.1 ~ where any director retiring. under this article 19.3 has only served
- one fixed term, that director can |mmed|ately be re-appointed by the Ny
- Board, -

19.32  where any director'retiring under this article 19.3 has served two

fixed terms, that director shall be eligible for re-appointment by the '
Board for one further fixed term but only with the prior approval of
the Parent and

"1‘9.'3.3 where any director has nine years' service on the' Board, that director

v

shall automatically retire at the end of their ninth year, regardless of
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195

196

19.7

198

20

20.1

20.2

whether this date is the date of a Board meeting, and shall not b'e‘f '
eligible for re- apporntment ‘ :

Ifa dlrector leaves the Board for any reason other than by virtue of article
19.3, that director will not be eligible to be re-appointed to the Board until the
expiry of five years following the date on which they left the Board.

. Other than the Parent Appointee,‘no director shall serve for more than nine
- years' service in total on the Board' whether continuously. or in aggregate.

If a director retires from the Board and is re- appomted subject to article

19.4, any time previously served on the Board shall count towards therr fixed -

term: and the terms of article 19.3 shall apply.

So long as the Parent is the sole member of the Company, the foIIoWing'

~ provisions shall apply (but without p'rejudice to the provisions of séction 168 o
. of the Act) and to the extent of any inconsistency shall have overrldlng effect

as agalnst all other prov13|ons of these Articles:

| 1971 the Parent may, by notice in wntrng srgned by or on behalf of the

Parent and given to the Company (and subject to article 17) appoint
any person.who is willing.to act to be a director (either to filla
vacancy or as an-additional director) or remove any director before

- the expiration of his/her period of office (notwithstanding any
agreement between the Company and hrm/her) and

- and to such extent and for such duration as the Parent may by joint
notice to the Company from time to time prescribe and any such
restriction may -be removed or varied in such regard and to such
extent as the Parent may by joint notice to the Company from time to
time prescribe. »

Any appointment or removal-of a director under article 19:7 shall have effect
from the date on which the relevant notice is‘given to the Company.

Co-optees

Subject to approval by the Parent, /the Board can co- opt to the Board or to a

_ sub-committee anyone it considers is suitable to become a director or -
member of a sub-committee. Co-optees can only serve as co-optees on the .-
"Board or sub-committee until removed by the Board-at a Board meeting. A

person co-opted to the Board can also serve on any sub-committees.

' VA person appomted as a co- optee shall undertake the role of director or

member of a sub-committee and accordingly will be subject to the duties and
responsibilities of a director. Co-optees can take part in discussions at the

" Board or any sub commrttees and vote and Board and sub committee

. 19.7.2 any or all powers of the dlrectors shaII be restrlcted in such respects

A,)
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21

21.1

meetings on all matters except those which directly affect the membership of
the Company or the election of the Company's office bearers. Co-optees
may not be elected as one of the office bearers of the Board. :

Directors co-opted in this way must not make up more than one-third of the
total number of directors or sub-committee members at any one time. The R
presence of co-optees at Board meetings will-not be counted when '
establishing whether the minimum number of directors are present to allow
the meeting to take place as required by article 27.9 and the presence of co-
optees will not count towards the quorum for sub-committee meetings.

-Termination of oft" ice

A person. cannot become or remarn as and shall rmmedlately cease to be a.
director |f

2114
2112

2113

21.1.4

2115

21.16
2117

2118

21.1.9

he/she ceasesto be a director through the operatton of any provision
of the Act or becomes prohlblted by law from being a director and/or

a charlty trustee -

he/she is or becomes disou‘alified from being a charity trustee
pursuant to section 69 of the 2005 Act or has been suspended or
removed as a charity trustee pursuant to section 34 of the 2005 Act;

he/she is found to be or have been in serious or persistent breach of
any duties imposed on charity- trustees pursuant to sectlon 66 of the -
2005 Act;

he/she has been adjudged bankrupt, has granted a trust deed foror . -

~ entered into an arrangement with creditors or his/her estate has ‘
been sequestrated and has not been discharged;

he/she is or wnll be unable to attend Board meetings for a penod of

12 months;
he/she rs/becomes an employee of the Company,
he/she resugns office by notlce to the Company,

he/she is absent (wnthout permission of the dlrectors) from more than
four consecutive Board meetings, and the directors resolve to

remove him/her from office;

. helshe is sentenced to pris‘on for a month or more or has been

convicted of a crime of dishonesty for which the rehabilitation period
in terms of the Rehabilitation of Offenders Act 1974 has not expired
or for which rehabrlrtatlon is excluded in terms of the said Act;
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- 21.1.10

21.1.11

he/she is rnvolved in any legal proceedrngs in any court or trrbunal by
or-against the Company, ‘

he/she is removed from offrce by ordlnary resolution (specral notrce
having been given) pursuant to-section 303 of the Act or has

- otherwrse been. requrred to vacate office in terms of this article 21

21.1.12

2,1.1.‘13

21.1.14

21.1.15

21.1.16

21.1.17

he/she is a co- optee whose perrod of offrce is ended in accordance ‘

. wrth article 20.2:

he/she is removed from office pursuant toa wrltten notlce from the
Parent to the secretary;

he/she is removed from office by resolution of the directors on the
grounds that he/she is considered to have committed a material
breach of the code of conduct for directors in force from time to time
(as referred to in artrcle 24 .2), S

he/she has been removed from the governing body of any other
member of the Group

he/she does not meet any of the elrgrbrlrty crlterla set down by the
Group from time to time; or

he/she has left the Board and a'period of five years has not expired

. since his/her departure for the purposes of article 1_9.4. B

21.2.1

21.2.2

~ A resolution under article 21.1.14 shall be valid only if:

the director who is the subje_ct of the resolution is given reasonable '
prior written notice by the directors of the grounds upon which the -

‘resolution for his/her removal is to be proposed;

the director concerned'is given the opportunity to address the

“meeting of directors at which the resolution is proposed, prror to the |

~ resolution being put to the vote; and

2123

at least two thirds (to the nearest round number) of the directors then
in office vote in favour of the resolution. -

.A director cannot be re-appointed as a director if the Board is not satisfied of

the individual's continued effectiveness as a director. in these .
circumstances, the Board must not allow the individual to be re-appointed.

o Chatrpers’on

The chairperson of the Company shall be elected by the Board at a Board
meeting in accordance with article 22.2. The chairperson shall hold office.for

‘a period which shall commence on the date of the chairperson’'s.appointment -
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and shall expire-immediately prior to the next scheduled Board meeting_held
after the expiry of three years from the date of the appointment (the "off' ice
term"), subject always to the provisions of artrcle 194.

. The charrp'erson must be-elected from the drrectors, which election must

then be approved in writing by the Parent. The chairperson must be
prepared to act as chairperson until the end of their office.term (unless
he/she resigns the post). The chairperson can only be required to resign if a
majority of the remaining directors present at a special meeting agree to this. .

- The chairperson can resign his/her office in writing to the secretary and must

resign if he/she leaves the Board or is prevented.from standing for or being.
elected to the Board-under article 20.. The Board erI then elect another

~director as charrperson

The chairperson can be re-elected upon eXpiry of their office term for a _
further maximum of two years and must not hold office continuously for more -
than five years, subject always’ to the provrsrons of article 19. 4

Upon exprry of their period of service as charrperson the charrperson must

_resign as a director and leave the Board. if the chairperson resigns under.

article 22.2 or 22.3 then they shall also be deemed to have resigned as a
director, regardless of the length of their period of service as chairperson.

.Directors’ interests -

Subject'to the provisions of the Act and provided that he/she has obtained

.the prior approval of the Parent and has disclosed to the directors the nature

and extent of any personal interest which he/she has (unless |mmater|al) and
has complied with the code of conduct (as referred to in article 24.2), a
director (notwrthstandlng hrs/her off ice):

23.1.1  may be a party to, or have some other personal interest in, any
- transaction or arrangement with the Company or any associated
4company, :

23.1.2 ‘may be a party to or have some other personal mterest in, any
~ transaction or arrangement in which the Company or any associated
.. company, has an mterest

- 23.1.3 may be a director or secretary of, or employed by, or have some

other personal interest in, any assocrated company, and

‘ 2:‘3‘1.4'_ shall not, because of his/her office, be accountable to the Company

for any benefit which he/she derives from any such office or
employment or from any such transaction or arrangement or.from
any interest in any such company : '
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- and no such transactron or arrangement shall be Irable to be treated as.void .
on the ground of any such interest or benefrt

For the purposes of the preceding article:

23.2:1 ‘, an mterest of which a director has no knowledge and of which it is
- unreasonable to expect him/her to have knowledge shall not be
~ treated as an interest of his/hers;

2322 the references to "associated company" shall be interpreted as

references to any subsidiary of the Company or any other company
"in Wthh the Company has a dlrect or indirect interest;

2323 a drrector shaII not be deemed to have a personal interest in any
transaction or arrangement to which the Parent or any other member
of the Group is a party by reason only of the fact that he/she is an
officer or employee of that body.

_ Without prejudice to artlcle 23.1, a director may be an offlcer or employee of

the Parent or any other member of the Group; and any direct or indirect .

“interest that conflicts, or possibly might conflict, with the interests of the

Company arising from any such relationship with the Parent or any other .
member of the Group (as the. case may be) |n terms of section 175 of the Act

Jis authonsed and approved.

In addition to the authorisation given by article 23.3, the directors shall be
entitled, for the purposes of section 175 of the Act, to authorise (by way of
resolution to that effect) any Conflict Situation that may arise (such that the
duty of the director concerned, under that section, to avoid conflicts of .

- interest is not infringed) and to amend or vary any such authorisation; the _

directors may give such authorisation subject to such terms and conditions.
as they may consider appropriate and reasonable in the crrcumstances

For the avordance of doubt, artlcles 23.3and 23.4 shall not apply to a conflict

of interest arising in relation to a transaction or arrangement with the

- Company;, any conflict of interest of that nature shall be governed by the

provisions of articles 23.1, 23.2-and 27.11 to 27. 14 and the code of conduct
referred to in article 24.2. '

The directors shall procure that a register of directors' interests’ is"'rnaintained
in accordance with the provisions in this regard contarned in the code of

~ conduct referred to in article 24.2.

The reference in artlcle 23.1'to approval of the' Parent shall be rnterpreted as

. a reference to approval by majonty vote at a meeting of the directors of the

' Parent, subject to the qualification that if, in the opinion of the chairperson, '
‘there is an element of urgency attaching to the relevant transaction or
-arrangement and a significant period is likely to elapse between the date on’
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which the application for approval is made and the date on which the next -
meeting of the directors of the Parent is held, an approval on behalf of the
Parent given in writing by the chair or vice chair of the Parent shall be
deemed to satisfy the requrrement under article 23.1. for the Parent's

. approval.
~ Conduct of directors

~ Each of the directors shall, in exercising his/her functions as a director of the

Company, " act in the interests of the Company and, in particular, must:

241.1 seek, in good faith, to ensure that the Comp‘any acts in a manner
whrch is in accordance with its objects (as set out in these Artlcles)

2412 act with the care and drlrgence which it is reasonable to expect of a

person who is managing the affairs of another person;

24.1.3 in circumstances giving rise toa conflict of interest or which may give
- risetoa confllct of interest between the Company and any other

party:

24.1.3.1 put the interests of the Company before that of the other
' party, in taking decisions as a director; and

24.1.32 where any other duty prevents him/her from doing so,
- disclose the conflicting interest to the Company and refrain
. from participating in any discussions or decisions involving
- the other directors with regard to the matter in question;,

'24.1.4 ensure that the Company complies with any direction, requirement,

notice or duty imposed on it by the 2005 Act; and

2415 take such steps as are reasonably practlcable for the purposes of
- ensuring: 4

24.15.1 that any breach of a duty under articles 24.1.1 to 24.1.4 B
' inclusive is corrected by the dlrector concerned and not
repeated and

24152 that any director who has been in serious or persistent
‘ breach of any such dutles is removed as a dlrector in terms
of article 20

Each of the directors shall comply with the Groupcode of conduct adopted

'by the Parent and notified to the Board from time to time; for the avoidance
- of doubt, the code of conduct shall be supplemental to the provisions relating

to the conduct of directors contained in these Articles, and the relevant -
provisions of these articles shall be interpreted and applied in accordance
with the provisions. of the code of conduct in force from time to time.
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26.1

26.2
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27.2

Directors' remuneration and expenses

" Directors shall not be entitled to any remuneration, whether.in respect of
his/her office as a director, or as the holder of any executrve office under the

Company

Where a dlrector provides services to the Company or mlght benef t from
any remuneratlon paid to a connected party for such servrces then:

. 25.21 'the maximum amount of the remuneration must be specified in a

- written agreement and must be reasonable;

2522 the directors must be satisfied that it would be in the interests of the

Company to enter into the arrangement (taking account of that
maximum amount) and

2523  less than halif of the directors must be receiving remuneration from

the Company (or benefit from remuneration of that nature).

‘ Thedirectors may be paid all travelling, hotel and other expenses properly
- and reasonably incurred by them in connection with their attendance at

Board meetings and sub-committee meetings or general meetings of the

- Company or otherwise in‘connection with the discharge of their duties.

Powers of directors

Subject to the provisions of the Act, and these Articles, and subject to any
directions given by special resolution, the Company and.its assets and .
undertaking shall be managed by the dlrectors who may exercise all the ’
powers of the Company. :

" No aItera_tlon of these’ Artuclesand_no direction giyen by'special resolution
shall 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 conferred by artlcle 26.1 shall not be limited by any speC|aI

'power conferred on the dlrectors by these Articles.

A meeting of the Board at which a quorum is present may exercise all

powers exercisable by the directors.
Procedu're at Board meetings :

Subject to the provisions of these Articles, the dlrectors may regulate their
proceedlngs as they think fit. :

Any director may caII a Board meeting or request the secretary to calla
Board meetrng, subject to there being at least six Board meetings in every
year. .
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27.10

If at any time the number of directors in office falls below the number fixed as:

‘the quorum, the remaining director(s) may continue to act but may act only

for the purpose of filling any vacancies on the Board or calling a general
meetlng

A Board meeting sha’lllbe‘called by at least seven clear days' notice but may

.be called by shorter notice if it is so agreed by a majority of the directors.

The notice calling a Board meeting shall specify the date, time and place of .
the meeting and shall set out in reasonable detail the general nature of the

" business.to be transacted at the meeting. The accidental omission to give

notice of a Board meeting to, or the non-receipt of notice of a meeting by,
any director shall not invalidate the p‘roceedings at that meeting. . -

~ All or any of the directors may participate in a Board meeting by means of a
- conference telephone or any other communication equipment which allows

all of those participating in the meeting to communicate with each other. A
director so participating 'shall be deemed to be present, in person, at the
Board meeting and, accordingly, shall be entitled to vote and shall be taken
into account in determining whether a quorum is present. Such a Board

" meeting shéll be deemed to take place where the largest group of those
: part|C|pat|ng is assembled or, if there is no such group, where the
chairperson is at the tlme of the meetlng

All speakers must direct their words to the chairperson. All directors must

-remain quiet and maintain order while this is happening. The chalrperson
- will decide who.can speak and for how long. :

If any pomt arises WhICh is not provided for in these Articles, the chalrperson _

shall give a ruling on the pomt and his/her decision shall be final.

Questions arisihg at a Board meeting shall be decided by a majority of votes;
if an equality of votes arises, the chairperson of the meeting shall have-a
casting vote. If any issue arisés which is not dealt with in terms of these
Articles, the chairperson of the meeting at which such issue arises shall
decide how the issue shall be dealt with and such demsnon shall be final and
blndmg on the other dlrectors

No business shall be dealt with at a Board meeting unless a qu'ortjm .is o
present. The quorum for Board meetings may be fixed from time to time by
a decision of the directors (subject to the Parent's approval) but it must

never be less than four directors.

Unless he/she is unwilling to do so, the cha'irperson of the Company shall
preside as chair at every Board meeting at which he/she is present; if the

~ chairperson is unwilling to act as chair of the meeting or is not present within

15 minutes after the time when the meeting was due to commence, the
directors present shall elect from among themselves the person who W|II act

_as chair of the meeting.



27.1

c. 2712

2713

2714

. 27.15.

2716

The directors may, at their discretion, allow any person Who.they reasonably "

_consider appropriate, to attend and speak at any Board meeting; for the

avoidance of doubt, any such person who is invited to attend a Board
meeting shall not be entitled to vote and shall not be deemed to constitute a
director for the purposes of the Act or any provision of these Articles.

All acts done in good faith as a result of a Board meeting or sub-committee .
meeting will be valid even if it is discovered aftem/ards that a drrector was ‘

. not entitled to be on the Board.

A written'resolution signed by not fewer than three-quarters of the directors

or three-quarters of the members of a sub-committee will be as valid as if it
had been passed at a Board meetmg or at a sub- commrttee meeting duly
called and constltuted ' :

A dlrector shall not vote at a Board meeting (or at a meeting of a-sub-

committee) on any resolution concerning a matter in which he/she has a-
personal interest which conflicts (or may- conflict) with the interests of the -

 Company; he/she must withdraw from the meetlng while an item of that
e nature IS belng dealt with. : :

A dlrector shaII not be counted in the quorum present at a meetlng in relatron

~ to a resolution on which he/she is not entitled to vote.

The Company may, by ordlnary resolutron suspend or relax to any. extent,
~ either generally or in relation to any partlcular matter, the provrsuons of

artlcles 27 14 to 27.15 mclusrve
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Borrowing powers

" The Board may exercise all the pow,ere of the Company to borrow money;' .

and to grant any heritable security, floating charge or other security over its
undertaking and property, or any part thereof, and to issue any debenture,
whether outright or as a security for any debt, liability or obligation of the
Company or any third party. -

Delegation to sub’-comntittees and others

Subject to these Artlcles the Board may delegate any of the powers whrch

are conferred on it under these Articles:

‘29.1.1 to such person or committee;

29.1:2 4by such means (including by 'power of attorney);A

. 2913 tosuchan extent;

29.1.4 in relation to such matters or territories; and

29.1.5 on such terms and conditions,

as they think flt

If the Board so- specmes any such delegatron may authorise further

_delegation of the Board's powers by any person to whom they are delegated.

The Board will establish the terms of reference for delegation under article
29.1, which will be set down in writing and communicated to the recipient of
delegated powers. Such delegation will bé set down in writing in standing

orders, schemes of delegated authority or other appropriate documentation. .

In the case of a sub—,committee, such delegation shall include the purposes,
of the sub-committee, its composition and quorum for meetings. A minimum
number of members for a sub-committee shall be three. There must be at

- . least three sub-committee members preserit for a meeting to take place.

The Board shall be responsible for on- gorng ‘monitoring and the use of

. delegated powers.

“Any decision made by a sub-committee must be reported to the next Board

meeting.

The Board may revoke any delegatlon in whole or part, or alter its terms and
condltrons

l, Secretary and other office bearers

The Company may have:_' a secretary, a chairperson and any other office

bearers the Board considers necessary. ‘The office bearers must be
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directors and cannot be co-optees. An employee of the Company, the:
Parent or any other member of the Group may be appornted as secretary
although shall not be a drrector -

The dlrectors may appoint a secretary for such term, at such remuneration (if
any), and upon such conditions, as they may think fit; the secretary may be
removed by them at any time.

If the secretary cannot carry out his/her duties, the Board, of in an"

~emergency the chairperson, can ask another officer or employee to carry out

the secretary's duties until the secretary returns.

The apporntment of a secretary or office bearer i in terms of these Articles is
subject to the prior written approval of the Parent. -

_ Minutes '

The directors shall ensure that mlnutes are made of all proceedrngs at
general meetrngs Board meetings -and meetings of sub- committees; a

'mrnute of any meeting shall include the names of those present and (as far

as possrble) shall be srgned by the chalr of the meeting.-
Accountrng records and annual. accounts |

The dlrectors shall ensure that proper accountmg records are malntarned in
accordance wrth all applicable statutory requirements.

The drrectors shall prepare annual accounts complymg wrth all relevant
statutory requirements; if an audit-is required under any statutory provisions

_or if they otherwise think fit, they shall ensure that an audit of such accounts
is carried out by a quallfled auditor. ' ' '

Any member of the Company or the Parent shall have the rrght to inspect
any accounting or other records, or any document of the Company at any -
time. : '

Notices ‘

Any notice which requires to be given to a member under these Articles shall~ .
be given either in writing or by way of an Electronic Communication; sucha -
notice may be given personally to the member or be sent by post in a pre-

- paid envelope addressed to the member at the address last intimated by

him/her to the Company or (in the case of a member who has notified the
Company of an address to be used:-for the purpose of Electronic
Communications) may be grven to the member by way of an Electronlc .
Communication. : : ~

Any notice, if sent by post, shall be deemed to have been given at the expiry
of 24 hours after posting; for the purpose of proving that any notice was '
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given, it shall be sufficient to pr‘dve that the envelope containing the notice

»was properly addressed and posted.

Any notice contained in an Electronic Communication shall be deemed to

- have been given at the expiry of 24 hours after it is sent; for the purpose of -

proving that any Electronic Communication was sent, it shall be sufficientto
provide any of the evidence referred to in the relevant guidance issued from

- time to time by the Chartered Institute of Secretaries and Administrators.

A member bresent or represented at any meetihg of the Company‘shall be
deemed to have received notice of the meetlng and, where requisite, of the -
purposes for which it was called.

Winding-up

Ifthe Company is wound up, the liquidator shall glve effect to the provrsrons

of artrcles 6 and’ 7

| Indemmty

Eyery director or other officer or auditor of the Company shall be indemnified
(to the extent permitted by section 232, 234, 235, 532 and 533 of the Act) -
out of the assets of the Company against any loss or liability which he/she-
may sustain or incur in connection with the execution of the duties of his/her
office; that may include, without prejudice to that generality, (but only to the
extent permitted by those sections of the Act), any liability incurred by
him/her in defending any proceedings (whether civil or criminal) in WhICh
judgement is given in his/her favour or in which he/she is acquitted or any
liability in connection with an application in which relief is granted to him/her
by the court from liability for negllgence default or breach of trust in relatron
to the affairs of the- Company : -

The Company shall be entitled to purchase and maintain for any director
insurance against any loss or liability which any director or other officer of
the Company may sustain or incur in connection with.the execution of the
duties of his/her office, and such insurance may extend to Irabllltres of the -
_nature referred to in section 232(2) of the Act.



