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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 10695501

The Registrar of Companies for England and Wales, hereby certifies that

THERA EAST MIDLANDS TRADING LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office is in England and Wales

Given at Companies House on 28th March 2017

L TRAUCRA

*N10695501E*
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A fee is payable with this form.

Please see 'How to pay' on the last page.

< What this form is for

What this form is NOT for
You may use this form to register a

private or public company a limited lability partnership. To do

You cannot use this form to register

this, please use form LL INO1 Do not

use this form if any in
- with significant contr
or has applied for pr
having their detalls dy
public register Conta
companieshouse.go
separate form.

Part 1

Company details

el narnnan

A12

COMPANIES HOUSE

For further information, please
refer fo our guidance at
www gov uk/companieshouse

I

28/03/2017

Company name

Check if a company name Is available by using our name availability search
www.companieshouse.gov.uk/info

I Please show the propased company name below

Proposed company |Thera East Midlands Trading Limited

name in full @

For official use

|
e le Tqly Tl

-» Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

© Duplicate names
Duplicate names are not permitted
A list of registered names can
be found on our website There
are vanous rules that may affect
your choice of name More
mformation on this is available in
our guidance at.
www gov uk/companieshouse

Company name restrictions @

Please tick the box only if the proposed company name contains sensitive
ot restricted words or expressions that require you to seek comments of a
government department or other specified body

words or expressions and that approval, where appropriate, has been

copy of therr response

] 1 confirm that the proposed company name contains sensitive or restricted

sought of a government department or other specified body and | attach a

© Company name restrictions
A list of sensitive or restncted
words or expressions that require
consent can be found in our
guidance at
www gov uk/companieshouse

Exemption from name ending with ‘Limited' or 'Cyfyngedig' ©

have the name ending with 'Limited’, *Cyfyngedig’ or permitted alternative.

{7 I confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with 'Limited’,
‘Cyfyngedig' or permitted alternalive.

Please tick the box if you wish to apply for exemption from the reguirement to

© Name ending exemption
Only pnvate companies that are
limuted by guarantee and meet other
specific requirements or prvate
campanies that are chanties are
eligible to apply for this For more
details, please go to our website
www gov.ukicompanieshouse

CHFP025
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Application to register a company

W Company type ©

Please tick the box that describes the proposed company type and members'
liability (only one hox must be ticked):

(] Public imited by shares

L] Prvate limited by shares

[“1 Pnvate limited by guarantee

[] Private unlimited with share capital
(1  Private unlimited without share capital

© Company type
If you are unsure of your company's
type, please go to our website
www gov ukfcompanieshouse

Principal business activity
Please show the trade classification code number(s} for the principal © Principal business activity
aclivity or activities You must provide a trade
classification code {SIC code 2007)

Classification code 1 ,T , 8 ’T {? ’T
Classffication code 2 |_ I—_ ’_ ’_ |—
Classification code 3 |_ I-_ I__ l— r
Classification code 4 [_ l-— l_ |‘ r

If you cannot determine a code, please give a brief descrption of the
company’s business activity below:

Principal activity

description

|
|
|
|
|

or a descnption of your company’s
mam business in this section

A full list of the trade classification
codes 1s available on our website
www gov.uk/compameshouse

Situation of registered office ©

Please fick the appropriate box below that descrbes the situation of the
proposed registered office {only one box must be ticked}

[v] England and Wales
] wales

(]  Scottand

(] Northern Ireland

© Registered office
Every company must have a
registered office and this is the
address to which the Regstrar will
send comespondence

For England and Wales comparies,
the address must be in England or
Wales

For Welsh, Scottish or Northem
Ireland companies, the address musl
be n Wales, Scolfand or Northern
Ireland respectively

CHFPO25
0616 Version 7.0
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Application to register a company

A7

Registered office address ©

[ Please give the registered office address of your company.

Building namelnumber| 134

Street IEdmund Street
|
Post town | Birxmingham
County/Region |West Midlands
Postcode l?l 3 ’_‘_2-’?,_8—1_[_

© Registered office address
You must ensure that the address
shown in this section 1s consistent
with the situation indicated in
section AB

You must provide an address in
England or Wales for companies to
be registered 1 Engtand and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern treland
respectively

Al

Articles of association ©

| Piease choose one option only and tick one box only.

Option 1 | wish to adopt cne of the following model articles in its entirety Please tick
only one box
[J Private limited by shares
[] Private imited by guarantee
[J Public company

Option 2 | wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional andfor amended provision(s). Please
tick only one box
[J Prvate limited by shares
L] Private imited by guarantee
J  Pubtic company

Option 3 (1 1 wish to adopt entirely bespoke articles. | attach a copy of the bespoke

arlicles to this application.

© For detals of which company type
can adopt which model articles,
please go to gur website
www gov uk/companieshouse

A Community Interest Company
(CIC) cannot adopt model articles

If you are incorporabing a CIC you
must tick option 3 and attach a copy
of the bespoke articles

I

Restricted company articles ©

Please tick the box below if the company's articles are restricled

O

© Restricted company articles
Restncted company articles are
those containing provisson for
entrenchment For more details,
please go to our website’
www gov uk/companieshouse

CHFP025
06/16 Version 70
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Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary is optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary.

Private companies must appoint at least one director who is an individual. Public companies must appoint al least
two directors, one of which must be an individual.

For a secretary who is an individual, go to Section B1; For a corporate secretary, go to Section C1; Fora
director who is an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary
Secretary appointments ©
Please use this section to ist all the secretary appointments taken on formation. o g:xrf:c‘:a ?:g:é':é':;‘;“s
For a corporate secretary, complete Sections C1-C4. appoiniments, please complete
oy section C1-C4 instead of
Title | Mr section B
Full forename(s) I Simon Laurence Additional appointments
If you wish to appoint more
Surname | Conway than one secretary, please use

Former name(s) © r

|

the 'Secretary appointments’
continuation page

© Former name(s)
Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years

E Secretary's service address ©

Building narnelnumber'The Company's Registered Cffice

Street '

Post town

County/Region

|
I
Postcode {—',_’_’_—l_l_I_I__

Country

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

Please slate 'The Company’s
Registered Office’ If your service
address will be recorded in the
proposed company’s register

of secretaries as the company's
registered office

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

CHFP0Z5
06416 Version 7 0
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Application to register a company

Corporate secretary

Corporate secretary appointments ©

Please use this seclion to list all the corporate secretary appoiniments taken
on formation

Name of corporale
body/firm

Building name/number
Sireet

Post town

County/Region
Postcode
Country

HERENEEE

© Additional appointments
If you wish to appoint more than one
corporate secrelary, please use the
'Corporate secretary appoiniments'
continuation page

Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delvery of documents it cannot be
a PO box number (unless contained
wathin a full address), DX number or
LP (Legal Post in Scotland) number

2

Location of the registry of the corporate body or firm

Is the corporate secrelary registered within the European Economic Area (EEA)?
2 Yes Complete Section C3 only
+ No Compleie Section C4 only

EEA companies ©

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

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

Where the company/ | www gov uk/companieshouse
firm is registered © © This s the register mentioned in
| Articte 3 of the First Company Law
‘ ' Directive {(681151/EEC)
Registration number
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | @ Non-EEA

which it 1s governed. If applicable, please also give delails of the register in which
it1s entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

the companyffirm is
registered ©

|
|
|
If apphicable, where l
|
Regustration number ,

Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

CHFPO25
0616 Version 7 0
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Director

Director appointments ©

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E4.

Title * |as

Full forename(s) |Jer‘mifer

Surname |Garrigan

Former name(s) @ l Hanlon

Country/State of United Kinad

residence © nited Kingdom

Nationality |Bricash

Monthiyear of birth © ["TO_F; [Tl"—s_[?[?c;_
Business occupation | Director

(if any) © l

© Appointments
Pnivate companies must appoint
at least one direclor who is an
indnadual, Public companies must
appoint at least two direclors, one of
which must be an individual

© Former name(s)
Please provide any previous names
{including maiden or mamed names)
which have been used for busingss
purposes in the last 20 years

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

@ Month and year of birth
Please provide month and year only

© Business occupation
IFyou have a business occupation,
please enter here If you do not,
please leave blank.

Additional appointments

If you wish to appoint more than

one director, please use the 'Director
appointments' continuation page

Director's service address O

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

Building namelnumberlThe Company's Registered Office

Street |

Post town |

County/Region

Postcode

Trrrrrr

Country |

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

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

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

CHFPO25
06116 Version 70
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Application to register a company

Director

BT

Director appointments @

For a corporate director, complete Sections E1-E4.

Please use this section to list all the director appointments taken on formation.

Title * | Mr

Full forename(s) | Simon Laurence

Sumame , Conway

Former name(s) © I

COE’"tW"Slate of United Kingdom
residence ©
Nationalty | British

Month/year of birth ©@ W |T“9_ W W I? ‘T

Business occupation l Director

(if any) © [

© Appointments
Pnvate companies must appaint
at least one director who 1s an
mdvidual Public companies must
appoint at least two directors, one of
which must be an indwidual

© Former name(s)
Please pravide any previous names
(including maiden or mamed names)
which have been used for business
purposes In the last 20 years

© CountryiState of residence
This Is in respect of your usual
residential address as stated in
sechion D4

© Month and year of birth
Please provide month and year only

Business occupation

If you have a business occupation,
please enter here {f you do not,
please leave blank

Additiohal appointments

If you wish to appomt more than

one director, please use the "Director
appointments' continuation page

Director's service address ©

B

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

Building name/number| The Company's Registered Office

Street I
|
Post town r
County/Region r
Postoode T rrrrrir
Country [

O Service address
This 15 the address that will appear
on the public record This does not
have ta be your usual residental
address

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

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

CHFPO25
06/16 Version 70




INO1

Application to register a company

Corporate director

Corporate director appointments ©

l Please use this section fo fist ali the corporate directors taken on formation.

Name of corporate
body or firm

Building namelnumber]

Street

Post town

County/Region

Postcode

|
rrrrrrf

Country

|

© Additional appointments
If you wish to appoint more than one
corporate director, please use the
*Corporate director appointments'
continuation page

Registered or principal address
This 1s the address that wil) appear
on the public record This address
must be a physical locatton for the
delivery of documents If cannot be
a PO box nurnber (untess contamed
within a full address), DX number or
LP {Legal Post n Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ©

Please give details of the register where the company file is kept (including the
relevant state} and the registration number in thal register.

Where the company/ |

firm is registered ©

Registration number

|

© EEA
A full st of countnes of the EEA can
be found in our guidance
www gov uk/companieshouse

© This s the register mentioned in
Article 3 of the First Company Law
Directive {(68/151/EEC)

B

Non-EEA companies

Please give defails of the legal form of fhe corporate body or firm and the law by
which it 1s govemned. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number i that register

Legal form of the
corporate hody
or firm

Governing law

If applicable, where
the companyffirm is
registered ©

If applicable, the
registration number

|
|
|
|
|
|

© Non-EEA
Where you have provided details of
the register (including state) where
the company or firm 1S registered,
you rmust also provide s number in
that register

CHFPO25
06116 Version 70
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?
2+ Yes Complete the sections below
3 No Goto Part 4 (Statement of guarantee).

-

Statement of capital

Complete the table(s) below to show the share capital Continuation pages
Please use a confinuation page
Complete a separate table for each currency (if appropriate}. For if necessary

example, add pound sterling in ‘Currency table A’ and Euros in 'Currency table
BI

Currency

Complete a separate
table for gach currency

Currency table A

Class of shares Number of shares Aggregate nominal value | Total aggregate amount
{€, €8, etc) to be unpaid, if any

E g Ordinary/Preference etc (£, €8, etc)

Number of shares issued

muitiphed by nominal value | Including both the nominal

valug and any share premium

|

Currency table B

|
| |
|
|

Totals

|

.
|
|

|

|

|
Totals r

=

|

| |

|
| |
|
|

Totals I
Total number Tolal aggregate Tolal aggregate
of shares nominal value @ amount unpaid ©@
Totais (including continuation [ 0 r
pages)

© Please list tolal aggregate values in different currencies separately.
For example £100 + €100 + $10 efc.

CHFP025
0616 Version 70




INO1

Application to register a company

Statement of capital (Prescribed particulars of rights attached to shares)

Please give the prescrnibed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Section F1.

Class of share

Prescribed particulars
1]

© Prescribed particulars of rights

attached to shares

The particulars are

a particulars of any veting nghts,
Inclugding rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dwidends, o participate
i a distnbubion,

¢ particulars of any nghts, as
respects capital, to participate ina
distnbubion (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder

A separate table must be used for
each class of share

Continuation pages

Please use the nexi page or a
"Statement of Capital (Prescnbed
particulars of nghis attached

to shares)' continuation page if
necessary

CHFP)25
06116 Version 7 0
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Class of share

Prescribed particulars
L1

© Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voling rights,
including rights that anse only in
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
mn a distribution,

¢ particulars of any nghis, as
respects capital, to parhicipate in a
distnbubion {including on winding
up), and

d whether the shares are to be

redeemed or are liable to be
redeemed at the option of the
company or the shareholder,

A separate table must be used for
each class of share

Continuation pages

Piease use a 'Statement of capital
{Prescnbed parliculars of nghts
atlached to shares) continuation
page if necessary

CHFPQ25
06116 Version 70
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Initial shareholdings

This section should only be completed by companies incorporating with share capital.

Please complele the detalls below for each subscriber

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

subscnbers' usua! residential address

Initial shareholdings
Please list the company's subscnbers
in alphabeteal order

Please use an 'Inibal shareholdings'
continuabion page If necessary

Subscnber's details Class of share Number of shares | Currency Nominal value of | Amount (if any) | Amountto
each share to be unpaid be patd on

on each share | each share
{(including the {(including the
nominat value nominal value
and any share and any share
premium) premiumy}

Nerrg

Addeess

Name

Addrnss

Namg

Address

Narmg

Addigss

CHFP0O25

06116 version 7 0
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Application to register a company

Part 4 Statement of guarantee

Is your company hmited by guarantee?
3 Yes Complete the sections below
3 No Goto Part 5 People with significant conirol (PSC)

Subscribers

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

I confirm that if the company is wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for:
- payment of debts and liabilities of the company contracted before |
cease to be a member;
- payment of costs, charges and expenses of winding up, and,
- adjustment of the rights of the contributors among ourselves,
not exceeding the specified amount below.

Subscriber's details

Forename(s) @ |Thera Trust
Sumame ©@ |
Address © ,134 Edmund Street, Birmingham

|
ot [ [l T

Amount guaranteed OI £1.00

Class of member |
{(if applicable) @

Subscriber's details

Forename(s) ©@ |

Sumame @ '

Address © |

|
Posioode ([ TTTrrrT

Amaunt guaranteed Ql

Class of member l
(if applicable) ©

© Name
Please use capital letters

© Address
The addresses n this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency is permutted

O Class of members
Only complete this if there will be
more than one class of members
and if the subscnbers are electing to
keep members' infermation on the
public register

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

CHFPO25
06/16 Version 70
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© Name
Please use capital letiers
Forename(s) € © Address

The addresses in this section will
Surname @ appear on the public record They do
Address © not have to be the subscnbers' usual
residential address.

Subscriber's details

© Amount guaranteed

Postcode — f_ 1—_ 1_ ‘—_ [ '- Any valid currency 1s permitted

O Class of members
Amount guaranteed © Only complate this if there will be

more than one ¢lass of members

Class of member l and f the subscnibers are electing to

(if applicable) © keep members' Information on the
public register

Subscriber's details Continuation pages

Foren ame(s) o Please use a 'Subscribers’
conbnuabion page if necessary

Surname @

Address ©

Postcode I 1 | I I

Amount guaranteed ©

Class of member

{if applicable) ©

Subscriber's details

Forename(s) @

Surname ©@
Address ©

Posicode BEEEEERE

Amount guaranteed ©

Class of member f
(if applicable) @

Subscriber's details

Forename(s) @

Sumame @
Address ©

Postoode HEEENERE

Amount guaranteed ©

Class of member [
(if applicable) @

CHFP025
06116 Version 7 0
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Part 5

People with significant control (PSC)

Use this Part to tell us about peaple with significant control or registrable
relevant legal entittes in respect of the company Do not use this Part to tell us
about any individual people with significant conlrol whose particulars must not
be disclosed on the public record You must use a separate form, which you can
gel by contacting us enquines@companieshouse gov.uk

If on incorporation there will be someone who will count as a person with
significant control (either a registrable person or registrable relevant legal entity
(RLE)) in relation to the company, tick the box in H1 and complete any relevant
sections. If there will be no registrable person or RLE tick the box im H2 and go to
Part 6 Election to keep information on the public register.

Statement of initial significant control @

[“]  Onincorporation, there will be someone who will count as a person
with sigruficant control (either a registrable person or registrable RLE) in
relation to the company.

© Statement of mitial

significant contro)

I there will be a registrable person
(which includes *other registrable
persons'} or RLE, please complete
the appropnate details in sections
H1&J

Please use the PSC cantinuation
pages if necessary

[

Statement of no PSC

(Please tick the statement below if appropriate)

{1 The company knows or has reason to believe that there will be no person
with sigmificant control {either a registrable person or RLE) in refation to
the company.

CHFP025
06/16 Version 7 0
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Application to register a company

s

individual's details

Use sections H3-H9 as appropnate to tell us about individuals wath significant
control who are registrable persons and the nature of their control in relation to
the company

Title *

-

Full forename(s)

Surname

Country/State of
residence ©

Nationality

|

© Country/State of residence
This s in respect of the usual
residental address as stated in
sectian H6

© Month and year of birth
Please provide month and year only.

Month/year of birth © |m_ |m—" i,—— ly—— ly— ly—
Hil

Individual’'s service address ©

Please complete the individual's service address below You must also complele
the individual's usual residential address in Section H6.

Building namelnumber|

Street

|
|

Post town

County/Region

Postcode

|
T rrrrt

Country

© Service address
This s the address that will appear
on (he public record. This does not
have to be the indwidual's usual
residenbal address

If you provide the individual's
residential address here it will
appear on the public record

CHFP025
06/16 Version 7 0
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Nature of contro! for an individual @

Please indicate how the individual I1s a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirectly, the following percentage of shares
in the company {hck only one)

[ 1 more than 25% but not more than 50%
[0 more than 50% but less than 75%
(0 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of vating
nghts in the company (tick only one):

[J more than 25% but not more than 50%
[]  more than 50% but less than 75%
] 75% or more

Ownership of right to appoint/remove directors

[ The individual holds, directly or indirectly, the right to appoint or remove
a majonty of the board of directors of the company

Significant influence or control (Cnly tick if none of the above apply)

[J  The individual has the nght to exercise, or actually exercises, significant
influence or control over the company

© Tick each that apply.

Nature of control by a firm over which the individual has
significant control ©

The indwidual has the nght to exercise or actually exercises significant
influence or control over the activities of a firm that is not a legal person under
its governing law, and:

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {lick only one}’

1 more than 25% but not more than 50%
[0  more than 50% but less than 75%
] 75% or more

the members of that firm (in their capacity as such) hold, direcily or indirectly,
the following percentage of voting rights in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO0

the members of that firm (in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of direclors of
the company

O

the members of that firm {in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the

company

© Tick each that apply.

CHFPO25
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Nature of control by a trust over which the individual has
significant control ©

The individual has the right to exercise or actually exercises significant
influence or control over the activities of a trust and:

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

[} more than 25% but not more than 50%

(] more than 50% but less than 75%

] 75% or more

the truslees of that trust (in their capacity as such) hold, directly or indireclly,
the following percentage of voling rights in the company (tick only one):
more than 25% but not mare than 50%

more than 50% but less than 75%

75% or more

O 000

the trustees of that trust {in their capacity as such) hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply

CHFPO25
06/16 Version 70
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Individual PSC

E Individual’s details
Use sections H3-H9 as appropniate lo tell us aboul ndividuals with significant (@ ‘T:;;":ﬂ'sm‘amfoﬁ':zg::,
confrol who are registrable persons and the nature of their control in refation to residential address as stated
the company section HG

Title * © Month and year of birth

Full forename(s)

|
|
Surname |

Please provide month and year only

Country/Stale of

residence ©

Nationality r

Month/fyear of birth [ 2 lm— ,m_ ,,— ,y— P_ ,y—
m Individual's service address ©@

Please complete the individual's service address below You must also complete
the individval’s usual residential address in Section H6.

Building name/number

Street I
|
Post town r
County/Region r
Postcode (T rrrrr
Country r

© Service address

This 15 the address thal will appear
on the public record This does not
have to be the indwidual’s usual
residential address

If you prowide the indwidual's
residential address here it will
appear on the public record

CHFPO25
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Nature of control for an individual ©

Please indicate how the individual is a person with significant control over the
company

Ownership of shares

The individual holds, directly or indirecily, the following percentage of shares
in the company (tick only one)

[0 more than 25% but not more than 50%
[(J  more than 50% but less than 75%
] 75% or more

Ownership of voting rights

The individual holds, directly or indirectly, the following percentage of voting
nights in the company (lick only cne)

0 more than 25% but not more than 50%
]  more than 50% but less than 75%
[J 75% or more

Ownership of right to appoint/remove directors

[] Theindwidual holds, directly or indirectly, the right to appoint or remove
a majority of the board of directars of the company

Significant influence or control (Only tick if none of the above apply)

[(J The indmidual has the right to exercise, or actually exercises, significant
influence or control over the company

© Tick each that apply

Nature of control by a firm over which the individual has
significant contro! @

The individual has the right to exercise or actually exercises significant
influence or control over the aclivities of a firm that 1s not a legal person under
its govermng law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company {tick only one).

[ more than 25% but not more than 50%
[J  more than 50% but less than 75%
] 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voling rights n the company (tick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O oagd

the members of that firm {in their capacity as such) hold the night, directly
or indirectly, to appoint or remove a majority of the board of direclors of

the company

0O

the members of that firm (in their capacity as such) have the right to
exercise, or aclually exercise, significant influence or control over the
company

© Tick each that apply.
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Nature of control by a trust over which the individual has
significant control @

The individual has the nght to exercise or actually exercises significant © Tick each that apply.

influence or control over the activities of a trust and

the trustees of that trust (in therr capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (lick only one):

(] more than 25% but not more than 50%
[J  more than 50% but less than 75%
O  75% or more

the trustees of that trust (in their capaciy as such) hold, directly or indirectly,
the following percentage of voting rights i the company (tick only one);

more than 25% but not more than 50%
more than 50% but less than 75%
75% ar more

0 ooo

the trustees of that trust (in their capacity as such} hold the right, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

[

the trustees of that trust (in their capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company
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Relevant legal entity (RLE)

o

RLE details ©

Corporate or firm

name

|Thera Trust

Building name/numberl 134

Street |Edmund Street
|
Post town I Birmingham
County/Region |We5t Midlands
Postcode |?| 3 l_l 2 |?|?|—|_
Country |Un1ted Kingdom

© Registered or principal office
address

This 1s the address that will appear
on the public record

2

Legal form and governing law

- Please give details of the legal form of the RLE and the law by which 1t 1s governed
if applicable, please also give details of the register of companies in which it 1s
entered (including the country/state) and its registration number in that register

Legal form

ICompany limited by guarantee

Governing law

|England and Wales

If applicable, register |Reglster of companies in England and Wales

in which RLE 15
entered @

Country/State @

United Kingdom

Registration number ol 03593418

© Registration number

Where you have provided details
of the register {including country/
stale) where the RLE s registered,
you must also provide its number
that register

CHFP025
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Nature of control for the RLE ©

Please indicate how the RLE has significant control over the company © Tick each that apply.

Ownership of shares

The RLE holds, directly or indirectly, the following percentage of shares in the
company {tick cnly one)

[J more than 25% but not more than 50%
(O more than 50% but less than 75%
[0 75% or more

Ownership of voting rights

The RLE holds, directly or mdirectly, the following percentage of voling rights
in the company {tick only one}:

(]  more than 25% but not more than 50%
(J more than 50% but less than 75%
[Y1 75% or more

Ownership of right to appoint/remove directors

[v] The RLE holds the nght, directly or indirectly, to appoint or remove a
majority of the board of directors of the company

Significant influence or control (only tick if none of the above apply)

[J The RLE has the right o exercise, or actually exercises, significant
influence or contrel over the company

Nature of control by a firm over which the RLE has
significant control @

The RLE has the right to exercise or actually exercises significant influence © Tick each that apply.
or control over the activities of a firm that is not a legal person under its
goveming law, and

the members of that firm {in their capacity as such) hold, direclly or indirectly,
the following percentage of shares in the company (lick only one)

[J more than 25% but not more than 50%

] more than 50% but less than 75%

[J 75%or more

the members of that firm {in their capacity as such) hold, directly or indirectly,
the following percentage of voting nghts in the company (tick only one):

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O aoo

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appont or remove a majonty of the board of directors of
the company

l

the members of that firm (in their capacity as such) have the right to
exercise, or actually exercise, sigmficant influence or control over the
company
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Nature of control by a trust over which the RLE has
significant control ©

The RLE has the right to exercise or actually exercises significant influence or
control over the activities of a trust and:

the trustees of that frust (in their capacity as such) hold, directly or indwectly,
the following percentage of shares in the company (tick only one)

[ more than 25% but not more than 50%
0 more than 50% but less than 75%
(O 75% or more

the trustees of that trust (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (lick only one)

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O OO

the trustees of that trust (in their capacity as such) hold the nght, directly
or ndirectly, to appoint or remove a majenty of the board of directors of
the company

O

the trustees of that trust {in their capacity as such) have the nghi to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply.
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Other registrable person (ORP}

ORP details

An ‘other registrable person’ is

» acorporation sole

 agovernment or government department of a country or terrilory or a part

of a country or terntory
« aninternational orgamisation whose members incfude two or more counines
or terntories {or their governments)

« alocal authonity or local government body in the UK or elsewhere
Name of ORP ]
Principal office address @
Building name!numberl © Principal office address

This 1s the address that will appear
Street | on the public record
Post town I
County/Region [
Postcode |_ |-|_ |— I__|_ |—_ ‘_
Country ,
Legal form and governing law
Legal form |
Governing law I
CHFPO25
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Nature of control @

Please show how the ORP has significant control over the company

Ownership of shares

The ORP holds, directly or indirectly, the following percentage of shares in
the company (tick only one):

(] more than 25% but not more than 50%
I more than 50% but less than 75%
[0 75% or more

Ownership of voting rights

The ORP holds, directly or indirectly, the following percentage of vating
rights in the company (tick only ane):

] more than 25% but not more than 50%
[0  more than 50% but less than 75%
] 75% or more

Ownership of right to appoint/remove directors

[C] The ORP holds, directly or indirectly, the right to appoint or remove a
majonty of the board of directors of the company

Significant influence or control (Only tick if none of the above apply)

()  The ORP has the right to exercise, or actually exercises, significant influence
or control over the company.

© Tick each that apply.

Nature of control by a firm over which the ORP has
significant control ©

The ORP has the right to exercise or aclually exercises significant influence
or control over the activities of a firm thatis not a legal person under its
governing law, and

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of shares in the company (tick only one)

1 more than 25% but not more than 50%
[J more than 50% but less than 75%
(] 75% or more

the members of that firm (in their capacity as such) hold, directly or indirectly,
the following percentage of voting rights in the company (tick only one):

mare than 25% but not more than 50%
more than 50% but less than 75%
75% or more

0 ooug

the members of that firm (in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majority of the board of directors of
the company

O

the members of that firm {in theyr capacity as such) have the right to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply.
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Nature of control by a trust over which the ORP has
significant control ©

The ORP has the right to exercise or actually exercises significant influence or
control over the activities of a trust and

the trustees of that trust (in their capacity as such) hold, direclly or indirectly,
the following percentage of shares in the company (tick only one}

(]  more than 25% but not more than 50%
[J  more than 50% but less than 75%
0 75% or more

the trustees of that trust {in their capacity as such) hold, directly or indirectly,
the following percentage of voling rights in the company (tick only one}

more than 25% but not more than 50%
more than 50% but less than 75%
75% or more

O Oooag

the trustees of that trust {in their capacity as such) hold the nght, directly
or indirectly, to appoint or remove a majonty of the board of directors of
the company

O

the trustees of that trust (in their capacity as such) have the nght to
exercise, or actually exercise, significant influence or control over the
company

© Tick each that apply.
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Part 6

Election to keep information on the public register (if applicable)

The subscribers of a pnivate company can agree {o elecl to keep certain
information on the public register at Companies House, rather than keeping
their own registers. Tick the appropnate box lo show which information the
subscnbers are elecling to keep on the public register If the subscribers have
not agreed to keep any of this information on the public register, go lo Part 7
Consent to Act

Election to keep secretaries’ register information on the
public register ©

[J Al subscribers efect to keep secrelaries’ register information on the
pubhc register

© onty applies if the proposed
company will have a secretary

Election to keep directors’ register information on the
public register

IMPORTANT:

If the subscribers elect to keep this information on the public register,
everyone who is an individual director while the election is in force will
have their full date of birth available on the public record ©

(]  Ansubscribers elect to keep directors’ register information on the
public register

© If the subsenbers don't make this
election, only the month and year of
birth wil be available on the public
record

Election to keep directors’ usual residential address {URA)
register information on the public register

If the subscribers elect lo keep this information en the public register, the URA
will not be publicly available

[0  Ausubscribers elect to keep directors’ URA register information on the
public register

Election to keep members’ register information on the
public register

IMPORTANT:

)f the subscribers elect to keep this information on the public register,
everyone who is a member while the election 1s in place will have their
name and address available on the public record

(] Allsubscribers elect to keep members’ regster information on the
public register
L] The company will be a single member company (Tick if applicable).

Election to keep PSC register information on the public
register

IMPORTANT:

if the subscribers elect to keep this information on the public register,
everyone who is an individual PSC while the election is in force will
have their full date of birth available on the public record ©

[] Al subscribers elect to keep PSC register information on the public
register

[ No objection was received by the subscribers from any eligible person 4
within the notice period before making the election

€ ifthe subscnbers dor't make this
election, only the month and year of
birth will be available on the public
record

O Eligible person
An ehigible person 1s a person whose
details would have to be entered n
the company’s PSC register
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Part 7

Consent to act

Consent statement

Please tick the box to confirm consent

[v]  The subscribers confirm that each of the persons named as a director or
secrelary has consented to act in that capacity.

Part 8

Statement about individual PSC particulars

Particulars of an individual PSC ©

Please tick the box to confirm

[J The subscnbers confirm that each person named in this application
as an individual PSC knows that therr particulars are being supplied as
part of this application

© Only tick this if you have completed
details of one or more individual
PSCs in sechons H3-HS

Part 9

Statement of compliance

I This section must be completed by all companies

Is the application by an agent an behalf of all the subscrbers?

+ No Goto Section N1 (Statement of compliance delivered by the
subscribers).

2 Yes Go to Section N2 (Statement of compliance delivered by an agent).

Statement of compliance delivered by the subscribers ©

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

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

Subscnber's signature

Synature

X X

Subscribar's signature

Signature

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Swgnature

X X

© Statement of comphiance
delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of comphance

Continuation pages

Please yse a 'Statement of
comphance delivered by the
subscnbers’ continuation page if
more subscnbers need to sign,
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Statement of compliance delivered by an agent

Please complete this section if this application 1s delivered by an agent for
the subseribers to the memorandum of association

Agent's name

|Anthony Collins Solacitors LLP

Buiding namelnumberl 134

Street |Edmund Street
|
Post town | Birmingham
County/Region West M:idlands
Postoode (e 3] [zfefs] [
Country IUn:Lted Kingdom

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

Agent's signature

Signature

R \u%owto For AND ON BEHA LK

OF ANTHONY Cocey Ny 3ot eiors oL-p

CHFPO25
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B Presenter information

n Important information

You do not have to give any contact informalion, but if
you do i will help Compantes House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

|‘:"““""“""'1e Martin Brown

| Company name

Anthony Collins Solicitors

|

LLP

F‘m’ 134 Edmund Street

|

|

[ﬁmwﬂ Birmingham

Iowwﬂwm West Midlands

(== felsf fzl=fs] [

Iamw United Kingdom

[“ 13055 Barmingham 1

|T°bvm 0121 214 3542

Certificate

O
L

We will send your certificate to the presenters address
{shown above} or If Indicated to another address
shown below:

At the registered office address (Given in Section A7)
At the agents address (Given in Section N2)

Checklist

We may return forms completed incorrectly or
with information missing.

O

O

Hn

O
O
[
O

Please make sure you have remembered the
following:

You have checked that the proposed company name is
avallable as well as the vanous rules that may affect
your choice of name. More information can be found

in guidance on our website,

If the name of the company Is the same as one
already on the register as permitted by The Company
LLP and Business {Names and Trading Disclosures)
Regulations 2015, please attach consent

You have used the carrect appointment sections

Any addresses given must be a physical location.

They cannot be a PO Box number {unless part of a

full service address), DX or LP (Lega! Post in Scotland)
aumber

The decument has been signed, where indicated.

All relevant attachments have been included.

You have enclosed the Memorandum of Association

You have enclosed the correct fee

Please note that all information on this form

will appear on the public record, apart from
information relating to usual residential
addresses. Day of birth will only be shown on
the public record if the subscribers have elected
to keep PSC and/or directors’ information on

the public register.

E How to pay

A fee is payable on this form.
Make cheques or postal orders payable to
'Companies House' For infarmation on fees, go

{o: www gov uk/companieshouse

E Where to send

You may return this form to any Companies House
address, however far expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Compamies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scolland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

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

DX 481 N.R. Belfast 1

Section 243 or T90ZF exemption

If you are applying for, or have been granted a section
243 or 790ZF exemption, please post this whole form
to the different posta! address below:

The Registrar of Comparies, PC Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further informatton, please see the guidance notes
on the website at www gov uk/companieshouse
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse
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COMPANY NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF
THERA EAST MIDLANDS TRADING LIMITED

Each subscriber to this memorandum of association wishes to form a
company under the Companies Act 2006 and agrees to become a member of

the Company.
Name of each subscriber Authentication
by each subscriber
/,/ =
Thera Trust L
Company Number. 03593418 // Director of Thera Trust

Director of Thera Trust

Dated: ) sy MerCA AV T-



ARTICLES OF ASSOCIATION
OF THERA EAST MIDLANDS TRADING LIMITED

THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE AND NOT HAVING
A SHARE CAPITAL

Anthony Collins Solicitors
134 Edmund Street
Birmingham
B3 2ES
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ARTICLES OF ASSOCIATION
THERA EAST MIDLANDS TRADING LIMITED

PART A. INTRODUCTION

1. INTERPRETATION
1.1 In these Articles:

“the Articles”

“Beneficiary”

“the Board”

“Board Meeting'

“Business Day”

“Chairman”

“Clear Days”

“Committee”

“Companies House”

“the Company”

“Company Member”

means these Articles of Association of the
Company,

means a person to whom the Company may
grant benefits in furtherance of the Objects,

means the board of Directors of the
Company and {where appropriate) includes a
Committee and the Directors acting by
written resolution,

means a meeting of the Board,

means any day other than a Saturday,
Sunday or a bank holiday,

means (subject to the context) either the
person appointed as Charman of the
Company under Article 29 or where the
Chairman of the Company 1s not present or
has not taken the chair at a meeting means
the person who I1s chairing a Board Meeting
or General Meeting at the time,

in relation to a period of notice means the
period excluding the day when the notice 1s
given or deemed to be given and the day for
which it 1s given or on which 1t 1s to take
effect;

means a committee of the Board exercising
powers delegated to it by the Board,

means the office of the Registrar of
Companies,

means the company intended to be regulated
by the Articles,

means a member for the time being of the
Company,
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“‘Disclosure and
Barring Service”

“Director”
‘General Meeting”
“Group”

“including”

¥

“the Memorandum’

“the Objects”

“Observers”

“‘Registered Office”

“Secretary”

“Thera East
Midlands”

“Thera Subsidiary
Company”

“Thera Trust”

“Thera Trust
Executive Director’

“Thera Trust Non-
Executive Director”

means the non-departmental public body of
the Home Office established under the
Protection of Freedoms Act 2012 to,
amongst other things, carry out checks on
criminal records of individuals and to include
any successor body established for similar
purposes,

means any director of the Company,
means an meeting of Company Members,
means Thera Trust and its subsidiaries,

means “including without Imitation” and
“Include” and “includes” are to be construed
accordingly;

means the Memorandum of Association of
the Company,

means the objects of the Company set out in
Article 3,

means those persons (other than Directors)
present under Article 31 at a Board Meeting,

means the registered office of the Company;

means the secretary of the Company
including a joint, assistant or deputy
secretary,

a company limted by guarantee company
number 5566293,

means an organisation which 1s a subsidiary
of Thera Trust by reason of Section 1159 of
the Companies Act 2006,

means the charitable company limited by
guarantee with charity registration number
1090163 the registered office of which 1s
situated at 134 Edmund Street, Birmingham
B3 2ES,

means a person who 1s a director of Thera
Trust and who does receive any form of
remuneration from Thera Trust for the
provision of his services as a dwector of
Thera Trust;

means a person who is a director of Thera
Trust but who does not receive any form of
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12

13

remuneration from Thera Trust for the
provision of his services as a director of
Thera Trust,

“United Kingdom” means Great Bntain and Northern Irefand,

“Working Party” means a body established by the Board to

make recommendations to the Board but
without decision-making powers

In the Articles.

121

122

1.23

124

1.2.5

126

terms defined in the Companies Act 2006 are to have the
same meaning,

references to the singular include the plural and vice versa
and to the masculine include the feminine and neuter and
vice versa,

references to "organisations" or "persons” include corporate
bodies, public bodies, unincorporated associations and
partnerships,

references to legislation, regulations, determinations and
directons include all amendments, replacements or re-
enactments and references to legislation {(where appropriate)
include all regulations, determinations and directions made
or given under it;

references to Articles are to those within these Articles of
Association,

the index and headings are not to affect their interpretation;
and

None of the model articles in the Companies (Model Articles)
Regulations 2008 apply to the Company
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PART B. COMPANY MEMBERSHIP

2 NAME
The name of the Company i1s Thera East Midlands Trading Limited
3 OBJECTS

The Company’s objects are the relief of persons with a learning disability, their
families and carers in particular but not exclusively by the provision of support
services Including services In the support of residential, respite and other
suitable forms of care, education and work opportunities and by the promotion
of the awareness of the needs of such persons and the Company can do all
other things that are incidental or conducive to its Objects or any of them

4 POWERS

The Company may do anything that a natural or corporate person can lawfully
do which 18 not expressly prohibited by the Articles in order to further the
Objects (but not otherwise) and in particular it has powers

Staff and Volunteers
41 to employ and remunerate the Directors and staff of the Company or
engage consultants and advisers on such terms as the Board thinks fit

and to provide pensions to Directors, staff, ther relatives and
dependants;

4.2 to recrut or assist in recruiting and managing voluntary workers,
including paying their reasonable expenses;

Property

43 to purchase, lease, exchange, hire or otherwise acquire any real or
personal property nghts or privileges (including shared or contingent
interests),

4.4  to construct, alter, improve, convert, maintain, equip, furnish and/or
demolish any buildings, structures or property,

45 to sell, lease, licence, exchange, dispose of or otherwise deal with
property,

46 to provide accommodation for any other organisation on such terms as
the Board decides (including rent free or at nominal or non-commercial
rents);

Borrowing

47 to borrow and give security for loans,
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Grants and Loans

48 to make grants, donations or loans, to give guarantees and to give
security for those guarantees,

Fund Raising
49 to raise funds, to invite and receive contributions;
Trading

410 to trade in the course of carrying out the Objects and to charge for
services,

Publicity

411  to hold, conduct or promote meetings, conferences, lectures, exhibitions
or training courses and to disseminate information to publicise the work
of the Company and other organisations operating in similar fields,

412 to promote or carry out research and publish the resuits of it;
Contracts

413 to co-operate with and enter into contracts with any person,
Bank or building society accounts

4 14 to draw, make, accept, endorse, discount, execute and issue promissory
notes, bills, cheques and other instruments and to operate bank or
buillding society accounts in the name of the Company,

Investments

415 to invest the money of the Company in any investments, shares,
securties or property (real or personal) of any nature (Including
investments involving liability and those not producing income) and in
any location that the Board decides,

416 to make such arrangements as the Board think fit for any investments of
the Company or income from those investments to be held by a
corporate body which 1s incorporated in England and Wales (or which
has established a branch or a place of business in England or Wales) as
the Company's nominee and to pay reasonable and proper
remuneration to that corporate body,

Insurance

417 tonsure the assets of the Company to such amount and on such terms
as the Board decides, to pay premiums out of income or capital and to
use any insurance proceeds as the Board decides (without necessarily
having to restore the asset),

418 to insure and to indemnify its employees and voluntary workers from
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and against all risks incurred in the proper performance of their duties;

419 to take out insurance to protect the Company and those who use
premises owned by or let or hired to the Company,

4 20 to take out indemnity insurance to cover the hability of the Directors and
officers of the Company who are not Directors for negligence, default,
breach of duty or breach of trust in relation to the Company but this
Insurance may not extend to

4201 any clam anising from any act or omission which a Director or
officer knew was a breach of duty or breach of trust or which
was committed by a Director or officer in reckless disregard of
whether it was a breach of duty or breach of trust or not; or

4202 the costs of an unsuccessful defence to a cnminal prosecution
brought against a Director or officer in his capacity as a
Director or officer of the Company,
Other Organisations
4 21 to establish, promote, assist or support {financially or otherwise) any
trusts, companies, industrial and provident societies, associations or

institutions which have purposes which include or are related to any one
or more of the Objects ;

422 to co-operate or join with any chanty, voluntary body or public or
statutory authonity or any other organisation in any location whatsoever
in furthering the Objects or allied purposes, to exchange information and
advice and to undertake joint activities with them,

423 to amalgamate with any organisation that has objects similar to the
Objects,

4.24 to affilate, register, subscribe to or join any organisation,
4 25 to act as agent or trustee for any organisation;
Reserves

4.26 to accumulate income in order to set aside funds for special purposes or
as reserves against future expenditure,

Formation expenses

4.27 to pay the costs of forming the Company and of complying with all
relevant registration requirements; and

General

428 to do anything else within the law which promotes or helps to promote
the Objects.
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5 APPLICATION OF FUNDS

51

52

General

The income and property of the Company must be applied solely
towards promoting the Objects and (except to the extent authorised by
either this Article 5 or Article 41)

5.1.1 no part may be pad or transferred directly or indirectly by
dividend bonus or profit to a Company Member, and

512 a Director may not directly or indirectly receive any payment of
money or benefit from the Company

Benefits to Company Members

For the avoidance of deubt nothing in Article 5.1 1s to prevent the
following payments to Company Members

Rent

5.21 payment of reasonable and proper rent for premises let to the
Company by a Company Member;

Interest on organisation’s loans

522 payment of reasonable and proper interest on money lent by any
Company Member (or other person with the nght to appoint
Company Members),

Supply of Goods or Services

523 reasonable payments to a Company Member (or other person
with the right to appoint Company Members) in return for goods
and/or services supplied to the Company pursuant to a contract,

Out of Pocket Expenses

524 the payment of reasonable and proper out of pocket expenses to
those Company Members who are engaged by the Company as
volunteers in the work of the Company and which are actually
iIncurred by them in carrying out their work as volunteers,

Benefits to Company Members

525 the grant of a benefit to a Company Member who is a
Beneficiary in furtherance of the Objects,

Employment of Company Members
52.6 the reasonable remuneration of or grant of a benefit to a

Company Member who 1s not a Director in respect of his
employment by the Company;
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53

Gift-Aid Payment to Thera Trust
527 the payment of profits by way of gift-aid to Thera Trust
Benefits to Directors

The Company may make the following payments or grant the following
benefits to Directors:-

Out of pocket expenses

531 the reimbursement of reasonable and proper out-of-pocket
expenses (Including travel and dependants’' care costs) actually
incurred 1n enabling them to carry out their duties as Directors,

532 the payment of reasonable and proper out of pocket expenses to
those Directors who are engaged by the Company as volunteers
In the work of the Company and which are actually incurred by
them In carrying out their work as volunteers,

Remuneration of Directors

5 3.3 the reasonable remuneration of or grant of a benefit to a Director
in respect of his employment by the Company provided that no
Director who is a Thera Trust Non-Executive Director may
benefit under this clause and provided that the conflict of interest
provisions in Article 24 are compled with,

Indemnity

534 an indemnity In respect of any labilities properly incurred in
running the Company within the terms of Article 34;

535 the benefit of ndemnity insurance under Article 4 20,
Fees to companies in which Directors have negligible interests

536 apayment to a company in which a Director has no more than a
1% shareholding;

Interest and Rent

537 payment of reasonable and proper interest on money lent by any
Director to the Company,

5.3.8 a reasonable rent or hirng fee for property let or hired by any
Director to the Company,

Professional Fees
5.3.9 the usual professional charges for business done by any Director

who Is a solicitor, accountant or other professional or by his firm
when instructed by the Company to act i a professional
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capacity on its behalf provided that the conflict of interest
provisions In Article 24 are complied with;

Company Secretary
5 3.10 the reasonable charges for business done by any Director acting
in the capacity of Secretary to the Company having been
appointed under Article 33;
Benefits to Directors
5 3 11 benefits provided in furtherance of the Objects to Directors who
are Beneficlanes where those benefits are no different from
benefits which are provided to other Beneficianes.
6 MEMBERS
6.1 The Company Member shall be Thera Trust.
62 Company membership 1s personal and not transferable.
7 TERMINATION OF COMPANY MEMBERSHIP
A person will cease to be a Company Member -

71 on giving written notice of resignation to the Secretary, or

72 if it 1s declared insolvent or makes an arrangement or composition with
its creditors

8 LIMIT OF LIABILITY
The liability of the Company Members 1s himited
9 GUARANTEE

Every Company Member promises, if the Company 1s wound up whilst he is a
Company Member or within one year after ceasing to be a Company Member,
to contribute such amount as I1s required up to a maximum of £1 towards the
costs of winding up the Company and liabilities incurred whilst the contributor
was a Company Member
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PART C: GENERAL MEETINGS

10 GENERAL MEETINGS

101

10.2

10.3

Save for a General Meeting called pursuant to Article 10.3 a General
Meeting 1s to be called by the Board

If there are insufficient Directors available to form a quorum at a Board
Meeting to call a General Meeting it may be called in the same way as a
Board Meeting

On recewing a requisiton from the percentage of the Company
Members reguired under the Companies Act 2006 the Board must
immediately convene an a General Meeting

11 NOTICE OF GENERAL MEETINGS

1.1

11.2

11.3

11.4

11.5

11.6

Every General Meeting must be called by at least 14 Clear Days’ notice.

A General Meeting may be called by shorter notice If this 1s agreed by a
majority in number of the Company Members who may attend and vote
and who together hold 90% or more of the total voting nghts of all of the
Company Members at the General Meeting

The notice must specify.-

11.31 the time, date and place of the General Meeting, and

11.3.2 the general nature of the business to be transacted

Subject to the Companies Act 2006 no business may be transacted at a
General Meeting except that specified In the notice convening the

meeting

Notice of a General Meeting must be given to all of the Company
Members, the Directors and the Company's auditors (If any)

The accidental omission to give notice of a General Meeting to, or the
non-receipt of notice of a General Meeting by, any person entitled to
receive notice will not invalidate the proceedings at that General
Meeting

12 QUORUM

12.4

12.2

12.3

No business may be transacted at a General Meeting unless a quorum
IS present

The quorum for General Meetings 1s one Company Member and In
order for a General Meeting to be quorate, Thera Trust must be present
by a duly authorised representative.

A Company Member may be part of the quorum at a General Meeting If
he can hear, comment and vote on the proceedings through telephone,
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12.4

125

126

video conferencing or other communications equipment.

12.4.1 If a quorum Is not present within 30 minutes from the time of
the General Meeting or a quorum ceases to be present during
a General Meeting it must be adjourned to such time and place
as the Board decides.

1242 If at an adjourned General Meeting there are again insufficient
Company Members present within 30 minutes from the time of
the adjourned General Meeting to constitute a quorum the
adjourned General Meeting shall be dissolved

Reasonable notice of an adjournment of a General Meeting because of
a lack of quorum and the tme and place of the adjourned General
Meeting must be given to all Company Members

Subject to agreement by an ordinary resolution of the Company
Members, the Board may allow individuals who are not Company
Members to attend a General Meeting on whatever terms they decide

13 CHAIRMAN AT GENERAL MEETINGS

131

13.2

The Chairman is to chair General Meetings

If the Chairman 1s not present within 15 minutes from the time of the
General Meeting or 1s unwilling to act then the Company Members
present must choose one of therr number or one of the Directors present
to chair the General Meeting save that the Directors present may
choose (by a majonty of votes on a show of hands) to extend the time to
wait for the Chairman to be present up to 1 hour from the time of the
General Meeting and if they do so the Company Members present may
only choose one of their number to chair the General Meeting once that
extended time has expired and If the Chairman is still not present.

14 ADJOURNMENT OF GENERAL MEETINGS

14 1

14 2

143

14 4

The Chairman may, with the consent of a General Meeting at which a
quorum 1s present {and must If so directed by the General Meeting),
adjourn It to a time and place agreed by the General Meeting

The Chairman may adjourn a General Meeting If it appears to the
Chairman that an adjournment I1s necessary for the business of the
meeting to be properly conducted

The only business which may be transacted at an adjourned General
Meeting is that left unfinished from the General Meeting which was
adjourned

It is not necessary to give notice of a General Meeting which is
adjourned under Article 14.1 or 14.2 unless It is adjourned for 30 days or
more In which case 7 Clear Days' notice must be given
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145

Resolutions passed at an adjourned General Meeting are to be treated
as having been passed on the date on which they were actually passed

15 VOTING AT GENERAL MEETINGS

151

15.2

153

154

155

156

157

Resolutions are to be decided on a show of hands unless a ballot 1s
properly demanded

Each Company Member present in person or by proxy has one vote on
a show of hands

A Company Member which 1S an organisation may, by resolution of its
governing body (or a committee or officer of that orgarusation acting
under powers delegated by its governing body) authorise such persons
as it thinks fit to act as its representative at General Meetings of the
Company.

A person authorised under Article 15 3 may exercise the same powers
on behalf of the organisation as the organisation could exercise If it were
an individual Company Member

If there is an equality of votes on a show of hands the Chairman is not
entitled to a second or casting vote and resolutions which fail to secure
a majority in favour are to be lost

An objection to the qualification of any voter may only be raised at the
General Meeting at which the vote objected to I1s tendered Every vote
not disallowed at the General Meeting is valid. An objection made in
time must be referred to the Chairman whose decision 1s final

A declaration by the Chairman that a resolution has been carried (or not
carried) unanimously, or by a particular majority, which 1s entered into
the minutes of the meeting 1s conclusive evidence of the fact unless a
ballot 1Is demanded.

16 BALLOTS

161

16 2

16.3

16.4

A ballot may be demanded by the Chairman, Thera Trust or one
twentieth of the Company Members for the time being before or on the
declaration of the result of a show of hands

A demand for a ballot may be withdrawn before the ballot i1s taken If the
demand for a ballot 1s withdrawn the result of the show of hands will
stand

The demand for a ballot will not prevent the General Meeting continuing
to transact business other than in relation to the question on which the
ballot 1s demanded

A ballot 1s to be taken as the Chairman directs The Chairman may
appoint scrutineers {(who need not be Company Members) and set a
time and place to declare the result The result will be the resolution of
the General Meeting at which the ballot was demanded but will be
treated as passed when the result 1s declared.
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16.5

16 6

A ballot on the election of a Chairman or an adjournment must be taken
immediately A ballot on any other question may be taken either
immediately or at such time and place as the Chairman directs.

At least 7 Clear Days' notice must be given of the time and place at
which the ballot 1s to be taken unless the time and place are announced
at the General Meeting at which it 1Is demanded

17 PROXIES

171

17.2

17.3

17 4

175

17 6

A Company Member may appomnt a proxy in wnting. A proxy need not
be a Company Member The Board may from time to time prescribe a
form to appoint a proxy by standing orders made under Articie 40. A
proxy may not appoint another proxy.

The document appointing a proxy may instruct the proxy which way to
vote on particular resolutions

A proxy will only be valid if the document appointing a proxy (and any
power of attorney or other authority (if any) under which it 1s signed) or a
properly certified copy 1s deposited at the Registered Office at least 24
hours before the starting time for the General Meeting or adjourned
General Meeting at which the proxy proposes to vote.

No document appointing a proxy will be valid for more than 12 months

A vote given or ballot demanded by proxy is to be valid despite -

17.5.1 the revocation of the proxy; or

17.5.2 the death or insanity of the principal

unless written notice of the death, insanity or revocation I1s received at
the Registered Office before the start of the General Meeting or
adjourned General Meeting at which the proxy is used.

A proxy form will not be valid for any part of a General Meeting at which
the Company Member who appointed the proxy is present

18 COMPANY MEMBERS’ WRITTEN RESOLUTIONS

18.1

18.2

A wntten resolution approved by the required majority of eligible
Company Members (provided those Company Members would
constitute a quorum at a General Meeting) is as valid as If it had been
passed at a General Meeting

A resolution under Article 18 1 may consist of several documents In
similar form each approved by one or more Company Members
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PART D. DIRECTORS

19 APPOINTMENT OF DIRECTORS

191

192

The number of Directors must be not less than two but there 1s no
maximum

The first Directors are those named I1n the statement delivered to the
Registrar of Companies under Section 12 of the Companies Act 2006

20 COMPOSITION OF THE BOARD

201

202

20.3

Subject to Article 20.2 and Article 20.3, following incorporation further
Directors are to be appointed as necessary in accordance with Article
21.

On or before the appointment of a person as a Director the person must
either sign the prescribed Companies House form for the appointment of
a director or provide the information necessary to register the person
online at Companies House as a Director. The appointment of any
person as a Director, who has not complied with the requirements of this
Article 20.2 within one month of appointment, s to lapse unless the
Board resolves that there is good cause for the delay

A person may not be appointed as a Director:-

2031 f he would immediately cease to hold office under Article 23,

2032 unless a disclosure in relation to him has been obtained from
the Disclosure and Barring Service and the Board has
confirmed that, in its opinion, the results do not prevent him

from becoming a Director, or

2033 unless he1s aged 18 or over

21 DIRECTORS APPOINTED BY THERA TRUST

211

212

213

Subject to Article 20, Thera Trust shall be entitled to appoint the
Directors. At Thera Trust’s sole discretion one of those Directors may be
the managing director from time to time of Thera East Midlands. Also at
Thera Trust’s sole discretion one or more of those Directors may be a
Thera Trust Executive Director.

The appointment of the Directors under Article 21 1 1s to be made on the
authority of the board of Thera Trust or a committee or officer duly
authorised by Thera Trust and is to take effect when notified to the
Company in accordance with Article 21 8.

Subject to Article 21 5, Article 21 6 and Article 23 a person appointed as
a Director in accordance with Article 21.1 shall remain 1n office for a
period of four years from the date of his appointment. Subject to Article
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214

2158

216

217

218

21 4 such a person is eligible to be re-appointed as a Director for one
further four year term of office in accordance with Article 21 1

Subject to Article 21 5 a person who was appointed as a Director under
Article 21 1 and has served as a Director for two consecutive terms of
office in accordance with Article 21 3, shall only be eligible for re-
appointment as a Director in accordance with Article 21 1 1f Thera Trust
decides that exceptional circumstances exist to justfy his re-
appointment for a third term of office of four years

The provisions of Articles 21.3 and 21 4 relating to terms of office and
the hmit on the number of times a Director can be reappointed shall not
apply to any person appointed as a Director who is also a Thera Trust
Executive Director or the managing director of Thera East Midlands at
the time of their appointment and for the avoidance of doubt a Thera
Trust Executive Director and the managing director of Thera East
Midlands will, if appointed as Directors, serve as Directors until they
cease to be Directors in accordance with Article 21 6 or Article 23

Thera Trust may remove at any time any Director it has appointed under
Article 21 1 In the same way as 1t appointed him  The period of time
from the date on which a Thera Director was appointed until the date on
which he 1s removed in accordance with this Article 21 6 shall be treated
as one term of office for the purposes of Articles 21 3 and 21 4

Thera Trust may appoint a person as a Director to fill a vacancy which
anses because a Director -

21.7.1 has been removed under Article 21.6; or

217 2 ceases to be a Director under the Articles

Subject to Article 20 3, the appointment or the removal of a Director (as
appropriate) under this Article 21 1s to take effect when Thera Trust
delivers written notice of appointment or removal addressed to the
Secretary to -

2181 the Registered Office;

2182 aBoard Meeting, or

2183 the Secretary in person

22 OBLIGATIONS OF DIRECTORS

221

222

The Board must set out the obligations of every Director to the Board
and to the Company in writing The statement of Directors’ obligations 1s
not intended to be exhaustive and the Board must review and may
amend it from time to time

The statement of the obligations of the Directors to the Company must
include -

22.21 a commitment to its values and objectives (including equal
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22.3

2222

2223

2224

2225

22.26

opportunities),

an obhgation to contribute to and share responsibility for the
Board's decisions,

an obligation to read Board papers and to attend meetings,
training sessions and other relevant events,

an obligation to declare relevant interests;

an obligation (subject to any overnding legally binding

requirement to the contrary) to keep confidential the affairs of

the Board,

an obligation to comply with therr fiduciary duties, including:-

22261 to act in the best interests of the Company;,

22262 to declare any interests a Director may have In
matters to be discussed at Board meetings and to
comply with appropriate procedures to regulate

conflicts of interest in accordance with Article 29,

22263 to secure the proper and effective use of the
Company's property,

22264 to act personally,

22265 to act within the scope of any authority given,

22266 to use the proper degree of skill and care when
making decisiens particularly when investing
funds;

22267 to act in accordance with the Articles; and

22268 a reference to their obligations under the general
law

A Director must sign and deliver to the Board a statement confirming he
will meet his obligations to the Board and to the Company within one
month of his appointment The Board may change the statement from
time to time

23 RETIREMENT AND REMOVAL OF DIRECTORS

231

A Director will cease to hold office if -

2311

2312

2313

he dies,

he ceases to be a Director under the Companies Act 2006 or 1s
prohibited by law from being a Director,

he 1s declared bankrupt or makes any arrangement or
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2314

2315

2316

2317

23.1.8

2318

23110

23111

23112

composition with his creditors,

he is in the opinion of the Board guiity of conduct detnmental to
the interests of the Company and the Board resolves by a 66%
majority of the Directors present and voting that he should be
removed provided that the Director concerned has first been
given an opportunity to put his case and to justfy why he
should not be removed as a Director,

he resigns by written notice to the Secretary;

he is absent without good reason from three consecutive
Board Meetings held no more frequently than once per month
and the Board resclves (by a 66% majonty of the Directors
present and voting) that he should cease to be a Director;

he fails to sign a statement of hus obligations under Article 22
within one month of his appointment and the Board resolves
that he be removed,

when called upon to do so by the Board, he 1s unable or
unwilling to secure from the Disclosure and Barnng Service a
disclosure the results of which would, in the opinion of the
Board, enable him to continue in office as a Director,

he is removed as a Director by Thera Trust under Article 21 6,

he is the managing director of Thera East Midlands and he
ceases to be the managing director of Thera East Midlands,

he is a Thera Trust Executive Director and ceases to be a
Thera Trust Executive Director, or

his term of office ends and he is not reappointed
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24 DIRECTORS' INTERESTS

241

24.2

243

Declaration of interests

24 1.1

24 1.2

2413

2414

2415

2416

If a Director 1s in any way, directly or indirectly, interested 1n a
proposed transaction or arrangement with the Company, he
must declare the nature and extent of that interest to the other
Directors

In accordance with the Companies Act 2006, the declaration
may be made at a meeting of the directors or by written notice

If a declaration of interest proves to be or becomes inaccurate
or incomplete a further declaration must be made.

Any required declaration of interest must be made before the
Company enters into the transaction or arrangement,

A declaration 1s not required In relation to an interest of which
the Director 1s not aware or where the Director 1s not aware of
the transaction or arrangement in question For this purpose a
Director s treated as being aware of matters of which he ought
reasonably to be aware.

A Director need not declare an interest -

24 1.6.1 if it cannot reasonably be regarded as likely to
give rise to a conflict of interests, or

24162 if, and to the extent that, the other Directors are
already aware of it (and for this purpose the other
Directors are treated as being aware of anything
of which they ought reasonably to be aware)

Authorisation of direct conflicts of interests

A Director may enter into a transaction or arrangement with the
Company only if and to the extent that such an arrangement is
authorised by Article 5.

Authorisation of indirect conflicts of interest

24.3.1

Where, for whatever reason, a Director has any form of indirect
interest in relation to a transaction or arrangement with the
Company (which shall include a conflict of duty) and the
transaction or arrangement I1s not authorised by virtue of any
other provision in the Articles then it may be authorised by
those Directors not having a conflict provided that'-

24311 the Director with the conflict (and any other
interested Director) 18 not counted when
considering whether or not there is a vahd quorum
for that part of the meeting and does not vote In
relation to the matter giving to the conflict; and
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2432

24,312 the Directors who do not have a conflict in relation
to the matter in queshon consider it 1s in the best
interests of the Company to authornise the
transaction

The Directors who do not have a conflict in relation to the
matter in question may, in their absolute discretion, determine
that the Director with the conflict and/or any other interested
Director should absent himself from the part of the meeting at
which there I1s discussion concerning the transaction or
arrangement giving nse to the conflict.
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PART E. BOARD MEETINGS

25 FUNCTIONS OF THE BOARD

The Board will direct the Company's affairs 1n such a way as to promote the
Objects and will operate in ne with, and subject to, covenants and agreements
with Thera Trust and, in particular, the Board may

251

25.2

253

254
255

256

257

258

259

2510

25,11

ensure the Company adheres to, and implements, Thera Trust's vision
and strategy;

approve an annual business plan and budget for the Company;

adopt and implement policies and ensure implementation of procedures
to support the operations of the Company;

ensure comphance with all relevant legal and regulatory requirements,
monitor and take decisions in relation to all matters of matenal risk,
establish and oversee a framework of delegation of its powers to
Committees and Working Parties under Article 30 and to employees

with proper systems of controt,

monitoring the Company's performance in relation to its business plan,
budget, controls and decisions,

haise with, and report to, Company Members,

support and monitor the performance of the Company's executive
leadership team;

adhere to the highest standards of corporate governance, and
ensure that appropriate advice 1s taken on its functions and

responsibiiies and in particular on matters of legal and regulatory
comphance and financial viability

26 POWERS OF THE BOARD

26.1

26.2

Subject to the Companies Act 2006 and the Articles, the business of the
Company 1s to be managed by the Board who may exercise all of the
powers of the Company.

An alteration to the Articles does not invalidate earlier acts of the Board
which would have been valid without the alteration

27 BOARD MEETINGS

27.1

Subject to the Articles, the Board may regulate Board Meetings as it
wishes
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27.2

27.3

27.4

275

27.6

277

278

Board Meetings may be called by any Director or the Secretary

The Secretary must give 7 days’ notice of Board Meetings to each of the
Directors but it 1s not necessary to give notice of a Board Meeting fo a
Director If he 1s out of the United Kingdom

A Board Meeting which 1s called on shorter notice than required under
Article 27 3 1s deemed to have been duly called if at least two Directors
certify in wniting that because of special circumstances it ought to be
called as a matter of urgency

For the avoidance of doubt the Directors may unanimously agree that a
Board Meeting be cancelled or postponed as the case may be

Subject to Article 27.7, questions arising at a Board Meeting are to be
decided by a majority of votes on a show of hands.

If there 1s an equality of votes the Chairman I1s entitled to a second or
casting vote

A technical defect in the appointment of a Director or in the delegation of
powers to a Committee of which the Board i1s unaware at the time does
not invalidate decisions taken in good faith

28 QUORUM FOR BOARD MEETINGS

28.1

28.2

28.3

28.4

The quorum for Board Meetings I1s two of the Directors for the time
being

A Director may be part of the quorum at a Board Meeting if he can hear
comment and vote on the proceedings through telephone, video
conferencing or other communications equipment

The Board may act despite vacancies in its number provided there are
least two Directors

At a Board Meeting which remains inquorate for 15 minutes after its
starting time or one which becomes inquorate for more than 15 minutes
the Directors present may act only to

2841 adjourn it to such other ime and place as they decide, or

28.4.2 call a General Meeting
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29 CHAIRMAN

291

292

29.3

294

29.5

296

29.7

The Company must have a Chairman who 1s to be elected by the Board
Subject to Article 29.2 the Board must decide the period duning which
the Chairman is to hold office and the precise point at which his term of
office ends. Subject to Article 29.2 the Chairman may be re-elected

The Charman may resign from his position at any time (without
necessarily resigning as a Director at the same time). A person may
only serve as Charman for a maximum of twelve years in total
rrespective of -

2921 whether or not the twelve years are served consecutively, and
29.2.2 at what point his penod of office as Chairman began

Where there 15 no Chairman the first item of business at a Board
Meeting must be to elect a Chairman

The Chairman may be removed only at a Board Meeting called for the
purpose at which a resolution with a majority in favour 1s passed The
Chairman must be given an opportunity to say why he should not be
removed.,

The Chairman i1s to charr all Board Meetings and General Meetings at
which he is present unless he does not wish to or 1s not able to do so

If the Chairman is not present within 15 minutes after the starting time of
a Board Meeting or If the Chairman 1s unwiling or unable to charr a
Board Meeting, then the Board must elect one of their number who 1s
present to chair the Board Meeting

The functions of the Chairman are to:-

29.71 ensure effective communication between the Company
Members and the Board,

29.7.2 ensure that a clear structure 15 In place for the effective
operation of the Board and its Commiitees,

29.7.3 ensure that the Board's processes operate effectively,

29.7 4 to ensure that appropriate, accurate and timely information 1s
provided to the Board to enable effective decisions to be taken,

29.7.5 engage the Board in monitoring its performance on a regular
basis,

29.7 6 ensure that an induction programme and ongoing training 1s In
place for new and existing Directors;

2977 lead a culture that promotes the highest standards of
governance and probity,
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2978 plan and conduct Board meetings effectively,

2979 lead the Board in monitoring and reviewing the performance of
each Director;

29.7 10 adwvise and support in the development of strategy and its
promotion to the Board,

297 11 ensure that the Board monitors progress towards agreed
strategic goals, and

297.12 ensure effective communication with the chairman of Thera
Trust and chairmen of other Thera Subsidiary Companies

30 COMMITTEES AND WORKING PARTIES

301

302

303

304

305

306

307

The Board may.

30.11 establish Committees consisting of those persons whom the
Board decide;

30.12 delegate to a Committee any of its powers, and
30.1 3 revoke a delegation at any time

The Board may establish Working Parties consisting of those persons
whom the Board decide. A Working Party may not take decisions on
behalf of the Board but may consider issues in depth with a view to
making recommendations to the Board.

The members of a Committee or a Working Party are to be appointed by
the Board but the Board may give a Committee or a Working Party the
night to co-opt individuals to its membership The Board I1s to determine
the chairman of each Committee or Working Party

Each member of a Committee or Working Party {including the chairman)
is to hold office from the date of his appointment until the term of office
for which he has been appointed expires or until he resigns or Is
removed by the Board from the Committee or Working Party

The Board must determine the quorum for each Committee and
Working Party it establishes

The Board must specify the financial imits wittun which any Committee
may functon A Working Party can have no authorty to ncur
expenditure,

Every Committee or Working Party must report its proceedings and
decisions to the Board as the Board determines

31 OBSERVERS

311

The Board may allow individuals who are not Directors to attend Board
Meetings as Observers on whatever terms they decide
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31.2

313

31.4

Observers may not vote but may take part in discussions with the prior
consent of the Chairman.

The Board may exclude Observers from any part of a Board Meeting
where the Board considers the business is private.

The Board must exclude an Observer from any Board Meeting at which
a possible personal benefit to him 1s being considered.

32 DIRECTORS' WRITTEN RESOLUTIONS

321

32.2

323

A written resolution approved by a majority of the Directors entitled to
receive notice of a Board Meeting (provided they would constitute a
guorum at a Board Meeting) 1s as valid as iIf it had been passed at a
Board Meeting.

A wrnitten resolution approved by a majorty of the members of a
Committee (provided they would constitute a quorum of that Committee)
Is as valid as If it had been passed at a meeting of that Committee

A resolution under Articles 321 or 32.2 may consist of several
documents In similar form each approved by one or more of the
Directors or Committee Members.
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PART F. OFFICERS

33 THE SECRETARY

33.1

33.2

33.3

A Secretary must be appointed by Thera Trust and Thera Trust will
decide the duration of such appointment

A Secretary may be removed by Thera Trust at any time

The duties of the Secretary include advising the Board on legal
compliance

34 INDEMNITIES FOR OFFICERS AND EMPLOYEES

34.1

34.2

34.3

34.4

345

The Company may indemnify any officer or employee (other than a
Director) against any hability incurred by him in his capacity as such
except when that hability 1s due to his own dishonesty or gross
negligence

Subject to the Companies Act 2006 (in particular sections 232-238 or
any section of any other statute amending or replacing sections 232-
238) and Article 34 3, the Company may indemnify any Director against
any liability incurred by huim in his capacity as such

The indemnity provided to a Director in accordance with Article 34 2
may not include any indemnity against liability -

3431 tothe Company or a company associated with it,
34 3.2 forfines or penalties; or

34 33 ncurred as a result of his unsuccessful defence of criminal or
civil proceedings

The indemnity provided to a Director in accordance with Article 34 2
may include the provision of funds to cover his legal costs as they fall
due on terms that the Director in question will repay the funds If he 1s
unsuccessful in his defence of the cniminal or civil proceedings to which
these costs relate

In respect of its auditor the Company may- -

3451 purchase and maintain insurance for his benefit aganst any
liability incurred by him in his capacity as such, and

34 52 indemnify him against any hability incurred in defending any
proceedings (whether civil or criminal) in which judgement 1s
given in his favour or in which he 1s acquitted or in connection
with any application under Section 1157 of the Companies Act
2006 or any other statute amending or replacing Section 1157
in which relief is granted to him by the court
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PART G. STATUTORY AND MISCELLANEOUS

35 MINUTES

35.1 The Secretary must keep minutes of all General Meetings.

35.2 The Board must arrange for minutes to be kept of all Board Meetings.
The names of the Directors present must be included in the minutes

35.3 Copies of the draft minutes of Board Meetings must be distributed to the
Directors as soon as reasonably possible after the meeting and in any
case seven days before the next Board Meeting (unless the next Board
Meeting 1s an urgent Board Meeting)

35.4 Minutes must be approved as a correct record at the next General
Meeting (as regards minutes of General Meetings) or Board Meeting (as
regards minutes of Board Meetings) Once approved they must be
signed by the person chairing the meeting at which they are approved.

35.5 The Board must keep minutes of all of the appointments made by the

Board

36 ACCOUNTS ANNUAL REPORT AND ANNUAL RETURN

36.1

36.2

36.3

36.4

The Company must comply with the Companies Act 2006 1n -

36.11 prepanng and filng an annual Directors’ report and annual
accounts, and

36 12 making an annual return to the Registrar of Companies.

The Company must comply with the Companies Act 2006 in relation to
the audit or examination of accounts (o the extent that the law
requires)

The annual Directors’ report and accounts must contain -

3631 revenue accounts and balance sheet for the last accounting
penod;

36 32 the auditor's report on those accounts, and

36.33 the Board's report on the affarrs of the Company.

The accounting records of the Company must always be open to
inspection by a Director or by an officer of the body which nominated

him who has been duly authorised by that body to make such an
inspection

37 BANK AND BUILDING SOCIETY ACCOUNTS

37.1

All bank and buillding society accounts must be operated by the Board
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38

39

372

and must include the name of the Company

A cheque or order for the payment of money must be signed In
accordance with the Board's instructions

EXECUTION OF DOCUMENTS

Unless the Board decides otherwise, documents which are executed as deeds
must be signed by

381

38.2

two Directors: or

one Director and the Secretary

NOTICES

39.1

39.2

39.3

39.4

395

396

Notices under the Articles must be in wnting except notices calling
Board Meetings.

A Company Member present in person at a General Meeting 1s deemed
to have received notice of the General Meeting and (where necessary)
of the purposes for which it was called.

The Company may give a notice to a Company Member, Director,
Secretary or auditor either

3931 personally,

3932 by sending it by postin a prepaid envelope,
3933 by facsimile transmission,

39.34 by leaving It at his address, or

39.35 by e-mail

Notices under Article 39 3 2 to 39 3 4 may be sent

39.4.1 to an address in the Unted Kingdom which that person has
given the Company,

3942 to the last known home or business address of the person to
be served, or

39.4.3 to that person's address in the Company's Register of
Members.

Notices under Article 39 35 must be sent to the last e-mail address
notified to the Company by the person to be served

Proof that an envelope containing a notice was properly addressed
prepaid and posted is conclusive evidence that the notice was given 48
hours after it was posted.
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39.7

398

389

39 10

Proof that a facsimile transmission was made is conclusive evidence
that the notice was given at the time stated on the transmission report

A copy of the notification from the system used by the Company to send
emails that the email has been sent to the particular person will be
conclusive evidence that the notice was sent and such notice will be
deemed to have been delivered 24 hours after it was sent.

A notice may be served on the Company by delivering it or sending 1t to
the Registered Office or by handing it to the Secretary.

The Board may make standing orders to define other acceptable
methods of delivering notices

40 STANDING ORDERS

40.1

402

40.3

40.4

Subject to Article 40 4

40.1.1 the Board may from time to time make standing orders for the
proper conduct and management of the Company, and

40.1.2 the Company in General Meeting may alter, add to or repeal
the standing orders.

The Board must adopt such means as it thinks sufficient to bring the
standing orders to the notice of Company Members

Standing orders are binding on all Company Members and Directors.

No standing order may be inconsistent with or may affect or repeal
anything in the Articles

41 WINDING UP

411

41.2

If the Company 1s wound up any property remaining after all its debts
and habilities have been satisfied must be transferred to Thera Trust.

Subject to Article 41.1 any property remaining must be used for other
purposes similar to the Objects




