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SHAREHOLDERS’ AGREEMENT 

DATE  

PARTIES 

(1) BRECKLAND DISTRICT COUNCIL whose principal office is at Elizabeth House, Walpole Lake, 

Dereham, Norfolk NR1 9EE (“Breckland”); and 

(2) FOREST HEATH DISTRICT COUNCIL whose principal office is at College Heath Road, 

Mildenhall, Suffolk IP28 7OZ (“Forest Heath”). 

RECITALS 

(A) Breckland and Forest Heath are the founder members of the Anglia Revenues Partnership, a 

partnership to which these councils have delegated their functions in relation to the 

administration of council tax, non-domestic rates and benefits. 

(B) Breckland and Forest Heath now wishpropose to build on the success of the Anglia Revenues 

Partnership by establishing. In this regard, they have established a joint venture company under 

section 95 of Local Government Act 2003, the purpose of which will beis to develop the 

potential commercial opportunities of this partnership arrangement and to provide certain 

services to third parties on a ‘for profit’ basis.  Breckland and Forest Heath consider that such 

opportunities are best exploited through atheir corporate joint venture.  As Breckland and Forest 

Heath are both local authorities and the only shareholders, the joint venture company will be a 

‘controlled company’ for the purposes of Part V of the Local Government and Housing Act 1989. 

(C) This agreement sets out the terms and conditions on which Breckland and Forest Heath have 

agreed to establish the joint venture company and theregulate their respective rights and 

obligations of each of them as its shareholdersas joint venture partners. 

IT IS AGREED AS FOLLOWS: 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this agreement the following definitions apply: 

“1985 Act” 

the Companies Act 1985 as amended or re-enacted from time to time;  

“2006 Act” 

the Companies Act 2006 as amended or re-enacted from time to time;  
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“A Director” 

a Director appointed as an A Director pursuant to clause 4.2 and the Articles; 

“Agreed Form” 

in a form agreed by and signed by or on behalf of each of the parties; 

“Ancillary Agreements” 

the agreements in Agreed Form listed in schedule 3 and the expression 

“Ancillary Agreement” shall be construed accordingly; 

“Articles” 

the articles of association of the Company in the form set out in schedule 4 and as 

amended from time to time; 

“associated company” 

in relation to a company, (i) any subsidiary or holding company of that company, or 

(ii) any subsidiary of the holding company of that company; 

“B Director” 

a Director appointed a B Director pursuant to clause 4.2 and the Articles; 

“Board” 

the board of directors of the Company, or the directors present at a duly convened 

meeting of the Directors at which a quorum is present (as the context requires); 

“Business” 

the business of the Company as described in clause 3.1.1; 

“Business Day” 

a day other than a Saturday, Sunday or a day on which banks are authorised to 

close in London; 

“Business Plans” and each a “Business Plan” 

the business plans in respect of the periodperiods 1 July 2006 to 1 July 2008, the 

business plan2008 and 2 July 2008 to 1 July 2010 set out in schedule 5 (as may 

be amended from time to time in accordance with the terms of this agreement and 

the Articles) and adopted pursuant to clause 3.2, and, in respect of other periods, 

such business plan as may be adopted by the Company from time to time in 

accordance with the terms of this agreement and the Articles; 

“Chairman” 

the chairman of the Board appointed pursuant to clause 4.8; 
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“Companies Act” 

the Companies Act 1985, as amended; 

 “Company” 

ARP Trading Limited, a company incorporated in England and Wales (registered 

number 5835246); 

“Confidential Information” 

all information of a confidential nature relating to the business of the Group or to 

any Shareholder including, without limitation, trade secrets, any financial or trading 

information and the contents of this agreement and the Ancillary Agreements; 

“connected person” 

a connected person as defined in section 839 of ICTA; 

“Deed of Adherence” 

a deed in the form (or substantially the form) set out in schedule 2; 

“Director” 

a director of the Company from time to time, including any A Director, B Director, 

Executive Director and, where applicable, an alternate director, and the expression 

“Directors” shall be construed accordingly; 

“Executive Directors” 

the directors referred to as such in clause 4.3 and schedule 1; 

“financial year” 

a financial year determined in accordance with section 223390 of the 

Companies2006 Act; 

“Group” 

the Company and its subsidiaries from time to time and the expression “Group 

Member” is to be construed accordingly; 

“holding company” 

a holding company as defined in section 736 of the Companies1985 Act; 

“Intellectual Property Rights” 

inventions, patents, utility models, trade marks, service marks, rights in design 

(registered and unregistered), semi-conductor topography rights, copyrights 

(including rights in computer software), database rights, business and trade 

names, domain names, know-how and all other industrial or other rights or forms of 

protection of a similar nature or having similar effect in any part of the world and 
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rights in and in relation to any of them and the rights to apply for or claim priority in 

respect of any of them; 

“Listing” 

the admission of the shares in the capital of the Company (i) to the Official List of 

the UK Listing Authority, or (ii) to trading on the AIM Market of the London Stock 

Exchange in accordance with the AIM Rules; 

“Memorandum” 

the memorandum of association of the Company as amended from time to time; 

“Objects Clause” 

the objects clause in Agreed Form to be incorporated into the Memorandum 

pursuant to schedule 1; 

“Sale” 

the sale of any part of the share capital of the Company to any person resulting in 

that person together with any person acting in concert (within the meaning given in 

the City Code on Takeovers and Mergers as in force at the date of this agreement) 

with such person holding more than 50 per cent of the issued share capital of the 

Company; 

“Share” 

any ordinary share in the capital of the Company of whatever class and the 

expression “Shares” shall be construed accordingly; 

“Shareholder” 

Breckland or Forest Heath, as the context may require, and the expression 

“Shareholders” shall mean both of them; 

“subsidiary” 

a subsidiary as defined in section 736 of the Companies1985 Act; 

“United Kingdom” 

Great Britain and Northern Ireland; 

“UKLA” 

the Financial Services Authority acting in its capacity as the competent authority for 

listing for the purposes of part VI of the Financial Services and Markets Act 2000. 

1.2 In this agreement: 

1.2.1 the contents page(s) and clause headings are for convenience only and do not affect its 

construction; 

1.2.2 words denoting the singular include the plural and the other way round; 
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1.2.3 words denoting one gender include each gender and all genders; and 

1.2.4 general words shall not be given a restrictive meaning by reason of their being preceded 

or followed by words indicating a particular class or examples of acts, matters or things. 

1.3 In this agreement, unless otherwise specified or the context otherwise requires, a reference 

to: 

1.3.1 a person is to be construed to include a reference to any individual, firm, partnership, 

company, corporation, association, organisation or trust (in each case whether or not 

having a separate legal personality); 

1.3.2 a party is a reference to a party to this agreement; 

1.3.3 a document, instrument or agreement (including, without limitation, this agreement) is a 

reference to any such document, instrument or agreement as modified, amended, varied, 

supplemented or novated from time to time; 

1.3.4 a clause or schedule is a reference to a clause of or schedule to this agreement and a 

reference to this agreement includes its schedules; 

1.3.5 a provision of any statute or other legislation is to be construed as a reference to such 

provision as amended or re-enacted or as its application is modified from time to time 

(whether before or after the date of this agreement) and shall include a reference to any 

provision of which it is a re-enactment (whether with or without modification) and to any 

orders, regulations, instruments or other subordinate legislation (and relevant codes of 

practice) made under the relevant statute or other legislation except to the extent that any 

amendment or re-enactment coming into force after the date of this agreement would 

increase or extend the liability of any party to any other person under this agreement; and 

1.3.6 writing shall include any mode of reproducing words in a legible and permanent form. 

2. ESTABLISHMENT OF THE COMPANY 

2.1 Subject to clauses 2.2 and 2.3: 

2.1.1 the initial authorised and issued share capital of the Company shall be £100 divided into 

100 Ordinary shares of £1 each; 

2.1.2 the Shares will be held by the Shareholders as follows: 

Name Number of Shares Percentage of issued 

share capital 

Breckland District Council 66 Shares 66% 

Forest Heath District Council 34 Shares 34% 

2.2 This agreement is conditional upon (i) each of the Shareholders obtaining approval for the 

establishment of the Company and entry into this agreement in accordance with its approved 

processes, and (ii) the Shareholders and the Company entering into the Ancillary 

Agreements. 
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2.3 Upon satisfaction of all of the condition referred to in clause 2.2, the Shareholders will 

procure the carrying out of the business set out in schedule 1. 

3. BUSINESS 

3.1 Unless the Shareholders otherwise agree: 

3.1 3.1.1 Unless the Shareholders otherwise agree the business of the Company will beis to 

provide a range of services primarily to the public sector, both alone and in partnership with 

private sector service providers.  These services will relate to the type of services 

providedactivities undertaken by the Anglia Revenues Partnership (namelyin relation to the 

provision of a revenue and benefits administration), but with a view to developing the 

commercial opportunities of providingundertaking such services. activities. In particular, the 

Company will seekseeks to provide management, IT, housing and training services so far as 

these relate to the administration of revenue and benefits for the public sector; andand 

customer services (including call centre operation and certain related financial services).  

3.1.2 the Business shall be carried on by the Company in the United Kingdom. 

3.2 The first Business Plan isPlans are set out in schedule 5 and isare hereby approved and 

adopted and/or ratified.  

3.3 Each of the Shareholders shall use all reasonable endeavours: 

3.3.1 to procure that, for periods following 1 July 2008,2010, a Business Plan for each new 

financial year is adopted by the Board no later than two months prior to the 

commencement of such financial year;  

3.3.2 to ensure that the Business is carried on in accordance with the latest Business Plan; and 

3.3.3 to promote and develop the Business to the best advantage in accordance with good 

business practice and the highest ethical standards. 

4. DIRECTORS AND MANAGEMENT 

4.1 Unless the Shareholders otherwise agree, there should be no more than eight Directors. 

4.2 Breckland is entitled to appoint up to two A Directors and Forest Heath is entitled to appoint 

up to two B Directors. 

4.3 The Company will have four further Directors, being the persons referred to in schedule 1, 

who together comprise the existingoriginal management team of the Anglia Revenues 

Partnership.  These Directors are the “Executive Directors”. Written consent of each 

Shareholder (signed by or on behalf of the person or persons entitled to make the same) is 

required in respect of the appointment, replacement or removal of any Executive Director. 

4.4 Breckland may remove any A Director appointed by it and appoint a new A Director in his 

place by notice in writing to the Company and to Forest Heath. 
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4.5 Forest Heath may remove any B Director appointed by it and appoint a new B Director in his 

place by notice in writing to the Company and to Breckland. 

4.6 Each of the Shareholders will use their best efforts to ensure that any meeting of the Board 

or of a committee of the Board and every general meeting of the Company has the 

necessary quorum throughout. 

4.7 Any A Director or B Director is entitled to pass to the Shareholder appointing him details of 

any information in relation to the Company that come into his possession as a Director, but a 

Shareholder must not (unless it is under a legal or regulatory obligation to do so) use such 

information to the detriment of the Company. 

4.8 The first Chairman of the Board will be an A Director who will remain as Chairman until the 

Company’s first annual general meeting.  The Chairman for the next 12 months will be a B 

Director, after which the Chairman for the next 12 months will be an A Director.  The position 

of Chairman will then rotate between an A Director and a B Director every 12 months.  The 

Chairman shall be entitled to a second or casting vote upon any deadlocked matter before 

the Board. 

4.9 At the time of the completion of any sale, assignment, transfer or other disposition of all of 

the Shares held by a Shareholder, such Shareholder shall procure the resignation of each 

Director appointed by it. 

4.10 The Shareholders shall procure that a meeting of the Board shall be properly convened and 

held at least every calendar quarter at the Company’s principal place of business in the 

United Kingdom or such other place as the Board may from time to time determine.  Notice 

of such regular quarterly board meeting shall state that such meeting is a “Quarterly Board 

Meeting”.  The quorum for the transaction of business at such Quarterly Board Meetings 

shall be not less than three Directors of which one must be an A Director, one must be a B 

Director and one must be an Executive Director.  At all other Board meetings, the quorum 

shall be two Directors. 

4.11 Not less than five days’ notice (or such other period of notice as may be agreed from time to 

time by the Board) of each meeting of the Board, other than Quarterly Board Meetings, shall 

be given to all the Directors.  Not less than 14 days’ notice of each Quarterly Board Meeting 

shall be given to all the Directors. 

4.12 Every notice of a Board meeting shall be accompanied by a written agenda specifying the 

matters to be raised at the meeting together with copies of all papers to be laid before the 

meeting. 

4.13 Subject to clause 6 (Matters Requiring Full Board Consent), resolutions of the Board shall 

be decided by a simple majority of votes cast for or against the resolution. 

4.14 No business shall be transacted at any meeting of the Shareholders (and adjournments 

thereof) unless both Breckland and Forest Heath or their duly authorised representatives are 

present in person or by proxy. 

4.15 The Executive Directors shall be responsible for the day to day running of the Company and 

for recruiting all necessary managers and employees for the Company. 
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5. MATTERS REQUIRING SHAREHOLDERS’ CONSENT 

Breckland and Forest Heath shall use their respective powers to ensure, so far as they are 

legally able, that no action or decision relating to any of the following matters is taken (whether 

by the Board, the Company, any of the Shareholders or any of the Directors) without the prior 

agreement of both Shareholders: 

5.1 any change in the Executive Directors; 

5.2 5.1 any change in the Memorandum and/or the Articles; 

5.3 5.2 any change in the share capital of any Group Member and the rights attaching to the 

Shares or the waiver of any right to receive payment on any partly paid Shares; 

5.4 5.3 the issue of further Shares or the creation of any options to subscribe for or acquire 

Shares or the issue of any securities convertible into Shares; 

5.5 5.4 the creation of, issue or agreement to grant any warrants for the issue of any share or 

loan capital of any Group Member; 

5.6 5.5 the buying-in or redemption of any share or loan capital of any Group Member; 

5.7 5.6 the merger, acquisition or winding up of any Group Member; 

5.8 5.7 any cessation of or any proposal to cease to carry on the business of any Group 

Member; 

5.9 5.8 approval of the Company’s annual report and accounts; 

5.10 5.9 appointing new auditors of the Group (for which the Shareholders will also obtain the 

approval of the Audit Commission). 

6. MATTERS REQUIRING FULL BOARD CONSENT 

6.1 Notwithstanding clause 4.13 (but subject always to clause 15 (Enforcement of the 

Company’s Rights), none of the following matters may be carried out by the Company or any 

other Group Member without full board consent, and for these purposes “full board 

consent” means a written resolution signed by all the Directors or a resolution passed at a 

meeting of the Board by majority of all the then current Directors (not just a majority of those 

present at such meeting) and where such supporting majority includes at least one A 

Director, one B Director and one Executive Director: 

6.1.1 approving or making any material amendment to the current Business Plan; 

6.1.2 any material change in the nature of the Business or of the jurisdiction where it is 

managed and controlled; 

6.1.3 the issue by any Group Member of any debenture or loan stock (whether secured or 

unsecured) or the creation of any mortgage, charge, lien, encumbrance or other third 

party right over any of any Group Member’s assets or the giving by any Group Member of 

any guarantee or indemnity to or becoming surety for any third party; 
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6.1.4 any arrangement for the acquisition of the whole or substantially the whole of the assets 

and undertaking of any Group Member or an acquisition by any Group Member of any 

part of the issued share capital or of the assets and undertaking of another company; 

6.1.5 the making of any loan by any Group Member or the creation, renewal or extension of 

any borrowings by any Group Member; 

6.1.6 incurring any capital expenditure in respect of any item or project in excess of £50,000 

other than in accordance with the annual budget;  

6.1.7 any transaction by any Group Member with any Shareholder or any connected person or 

associated company of a Shareholder; 

6.1.8 the assignment, sale or other disposal in any 12 month period of any asset or related 

group of assets of any Group Member having a net book value in aggregate of £5,000 or 

more (other than in accordance with the annual budget); 

6.1.9 any change in any Group Member’s accounting policies or any Group Member’s auditors, 

bankers, accounting reference date or bank mandates; 

6.1.10 the establishment of any retirement benefit scheme in relation to any Group Member’s 

employees, or the making of any contribution to any third party scheme for the provision 

of retirement benefits; 

6.1.11 any change in the remuneration payable to any Executive Director; 

6.1.12 entering into the occupation, purchase, sale, transfer, lease or licence of any freehold or 

leasehold property (other than in accordance with the annual budget); 

6.1.13 establishing any bonus, profit sharing, share option or other incentive scheme for any 

Director or employee of any Group Member; 

6.1.14 the negotiation of or permitting the disposal of Shares amounting to a Sale or Listing; 

6.1.15 the removal of any person as a Director other than the removal under clause 4.4 or 

clause 4.5 by a Shareholder of a director nominated by that Shareholder; 

6.1.16 the entering into of any litigation which is material to any Group Member, save for the 

collection of debts arising in the ordinary course of business; 

6.1.17 the entering into of any partnership, joint venture or consortium agreement; 

6.1.18 the making of any charitable donation; 

6.1.19 the entering into by any Group Member of any contract or arrangement of a long term 

nature or which is outside the ordinary course of the Business of the (other than in 

accordance with the annual budget); 

6.1.20 the declaration or payment of a dividend or distribution by any Group Member; and  

6.1.21 establishing any subsidiary of the Company or other Group Member. 

6.2 Where any matter listed in sub-clauses 6.1.1 to 6.1.21 above arises in circumstances where 

clause 15 (Enforcement of Company’s Rights) also applies to such matter, clause 15 will 

take priority and the application of clause 6.1 will be suspended in relation to the resolution 

of such matter. 
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7. ACCOUNTING RECORDS, BUDGETS AND FINANCIAL INFORMATION 

7.1 The Shareholders shall procure that the Company and any other Group Member shall at all 

times maintain accurate and complete accounting and other financial records in accordance 

with the requirements of all laws and generally accepted accounting principles applicable in 

the United Kingdom. 

7.2 The Shareholders shall procure that the Company will prepare and deliver to them: 

7.2.1 within 15 days after the end of the month in question, monthly management accounts 

including a profit and loss account, balance sheet and cash flow statement for each 

Group Member; 

7.2.2 within 30 days after the end of each calendar quarter a report from the Board on the 

financial position and affairs of each Group Member for that quarter; 

7.2.3 within four months of the end of the financial year to which they relate, copies of the 

Company’s annual audited accounts and audited accounts for each other Group Member; 

and 

7.2.4 as soon as they are available, full details of any actual or prospective material change in 

the Business or the financial position or affairs of the Group. 

7.3 The Shareholders shall procure that not later than 60 days before the beginning of each 

financial year, the Board will prepare and deliver to them a proposed annual budget and 

cash flow forecast for the next financial year and such other information relating to the 

financial position and affairs of the Company and any other Group Member as each 

Shareholder may from time to time reasonably require. 

7.4 Within the 60 day period referred to in clause 7.3, the Shareholders shall approve, subject to 

any amendments which they deem appropriate, the annual budget for the Group’s financial 

year and communicate the annual budget to the Board. 

7.5 The Shareholders shall procure that the Board will review the annual budget during the 

course of each financial year of the Company.  Following such review, the Board may 

propose changes to the annual budget to the Shareholders to which the Shareholders shall 

respond within 30 days of receipt of each proposal. 

7.6 Each Shareholder and its respective authorised representatives shall be allowed access at 

all reasonable times to examine the books and records of the Company and any of any other 

Group Member. 

7.7 The Shareholders shall procure that the Company promptly provides to the auditors of 

Breckland, the auditors of Forest Heath and the Audit Commission a copy of the latest 

audited accounts of the Company and the latest audited accounts of any Group Member, as 

well as any other financial information about the Group that such persons are entitled to see. 
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8. FINANCING THE BUSINESS 

8.1 The Shareholders intention is for the Company to be able to generate working capital 

through its own trading profits. However, the Shareholders agree to provide initial funding by 

making £100,000 available to the Company through the Shareholder Loan Agreement.  

8.2 To the extent permissible by law, the Company may borrow additional sums from third 

parties on the most favourable terms available as to interest, repayment and security 

compatible with its needs, but shall not allow any prospective lender the right to participate in 

the share capital of the Company or otherwise in the Business as a condition or term of any 

loan or advance. 

8.3 Except by agreement of the Shareholders, no Shareholder shall be obliged to guarantee or 

provide security for any indebtedness of the Company. 

8.4 Except as otherwise provided in this agreement, no Shareholder shall be obliged to provide 

any finance to the Company by way of subscription for further Shares or by way of loans or 

subscription for loan stock. 

9. PROVISION OF SHAREHOLDER SERVICES 

9.1 The Shareholders will provide ongoing support services to the Company under the Support 

Services Agreementin such form and manner as the Shareholders may agree from time to 

time. 

9.2 The Company will provide ongoing management, IT, training and other services relating to 

the collection of revenues and the administration of benefits under the Consultancy Services 

Agreementin such form and manner as the Shareholders may agree from time to time. 

9.3 If requested by the Board a Shareholder shall second personnel to the Group on a full time 

basis on the terms set out in clause 9.3. If the Board determines that any person seconded 

is unsuitable for employment it may require the relevant Shareholder to withdraw and 

replace the person or take such other steps as the Board may deem necessary or expedient. 

9.4 The Group shall pay the salary, allowances, travelling and accommodation expenses, any 

other benefits and the employer’s pension and national insurance contributions of each 

person seconded to the Group pursuant to clause 9.2. If a Shareholder seconds a person 

otherwise than pursuant to clause 9.2, such Shareholder shall pay the salary, allowances, 

travelling and accommodation expenses, any other benefits and the employer’s pension and 

national insurance contributions of that person. 

10. INTELLECTUAL PROPERTY RIGHTS 

Any Intellectual Property Rights which arise in the course of the Group’s activities shall belong 

to the Company. 
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11. CONFIDENTIALITY 

11.1 During the term of this agreement and after its termination or expiration for any reason each 

Shareholder undertakes to the other Shareholder: 

11.1.1 to keep the Confidential Information confidential; 

11.1.2 not to disclose the Confidential Information to any other person other than with the prior 

written consent of the other Shareholder or in accordance with clauses 11.2, 11.3 and 

11.4; and 

11.1.3 not to use the Confidential Information for any purpose other than for the performance of 

its obligations under this agreement. 

11.2 During the term of this agreement a Shareholder may disclose the Confidential Information 

to its employees to the extent necessary for the purposes of this agreement or to its 

professional advisers where such disclosure is for a purpose related to the operation of this 

agreement. 

11.3 If and to the extent that a party discloses any Confidential Information to any other person in 

accordance with clause 11.2 it shall procure that each recipient of Confidential Information is 

made aware of and complies with the obligations of confidentiality set out in this clause 11 

as if such recipient was a party to this agreement. 

11.4 Either Shareholder may disclose Confidential Information if and to the extent: 

11.4.1 required by law (and in particular the requirements of the Local Government (Company) 

Order 1995 regarding disclosure of information to the respective auditors and members of 

Breckland and Forest Heath, the Audit Commission and the public); 

11.4.2 required by any governmental body to which it is subject or submits, wherever situated; 

11.4.3 required to vest the full benefit of this agreement in that Shareholder or expressly 

contemplated by this agreement; or 

11.4.4 the information has come into the public domain through no fault of that Shareholder. 

12. ANNOUNCEMENTS 

Each of the Shareholders undertakes that it shall not make any announcement or issue any 

circular or other publicity relating to the Company, the Business or the subject matter of this 

agreement without it being approved in writing by the other Shareholder as to its content, form 

and manner of publication (such approval not to be unreasonably withheld or delayed) save that 

any announcement or circular to be made or issued by either Shareholder (as required by law 

or by any other regulatory or governmental body may be made or issued by such party without 

such approval. 
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13. GOOD FAITH AND FURTHER ASSURANCE 

13.1 All transactions entered into between a Shareholder and the Company shall be conducted in 

good faith and on the basis set out or referred to in this agreement or, if not provided for in 

this agreement, as may be agreed by the Shareholders. 

13.2 Each Shareholder shall at all times act in good faith towards the other and shall use all 

reasonable endeavours to ensure that this agreement is observed. 

13.3 Each Shareholder shall do all things necessary or desirable to give effect to the spirit and 

intention of this agreement. 

14. COMPLIANCE WITH THIS AGREEMENT AND THE ARTICLES 

14.1 Each Shareholder undertakes to the other that it shall take all practicable steps, including 

without limitation the exercise of votes it directly or indirectly controls at meetings of the 

Board and general meetings of the Company, to ensure that the terms of this agreement are 

complied with and that it does all such other acts and things as may be necessary or 

desirable to implement this agreement. 

14.2 Each Shareholder undertakes to the other to comply fully and promptly with the provisions of 

the Articles so that each and every provision of the Articles (subject to clause 23.1) shall be 

enforceable by the Shareholders as between themselves in whatever capacity. 

15. ENFORCEMENT OF COMPANY’S RIGHTS 

15.1 Any right of action which the Company may have in respect of a breach by any Shareholder 

of the Ancillary Agreements or of any otherany obligation owed by any Shareholder to the 

Company shall be prosecuted by the Directors appointed by the Shareholder which is not 

responsible for the breach.  

15.2 The Directors charged with prosecuting a breach pursuant to clause 15.1 shall have full 

authority on behalf of the Company to negotiate, litigate and settle any claim arising out of 

the breach or exercise any right of termination of the relevant Ancillary Agreement and the 

Shareholders shall take all steps within their power to give effect to the provisions of this 

clause. 

16. TRANSFERS OF SHARES 

16.1 Except with the prior written consent of the other Shareholder, no Shareholder shall sell, 

transfer, assign, pledge, charge or otherwise dispose of any Share or any interest in any 

Share other than in accordance with the Articles and this agreement. 

16.2 Any person (who is not already a party to this agreement whether as an original party or by 

executing a Deed of Adherence) acquiring any Shares (whether by allotment or transfer or 

transmission) shall not be allotted such Shares or registered as their holder unless or until he 

has entered into and delivered to the Company a Deed of Adherence in a legally binding 

manner. 
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17. ASSIGNMENT 

No Shareholder shall assign or purport to assign any of its rights or benefits under this 

agreement without the prior written consent of the other Shareholder. 

18. SUCCESSORS 

This agreement shall be binding on and enure for the benefit of the lawful successors and 

permitted assigns of each Shareholder. 

19. DURATION 

19.1 This agreement may be terminated at any time by the written agreement of the 

Shareholders. 

19.2 This agreement shall terminate automatically without notice: 

19.2.1 on the date that all of the Shares become owned by one Shareholder; or 

19.2.2 on the date that a resolution is passed for the winding up of the Company; or 

19.3 Upon termination of this agreement as a consequence of the operation of any of clauses 

19.2.1 or 19.2.2, the Company shall be put into voluntary liquidation and the Shareholders 

shall endeavour to agree a suitable basis for dealing with the interests and assets of the 

Company and any Group Member and shall endeavour to ensure that: 

19.3.1 all existing contracts of the Company and any Group Member are performed so far as 

resources permit; 

19.3.2 no new contractual obligations shall be entered into by the Company or any other Group 

Member; 

19.3.3 the Company and each other Group Member shall be wound up as soon as possible; and 

19.3.4 each Shareholder shall return to the other and the Company shall return to each of the 

Shareholders all proprietary information belonging to or originating from either of the 

Shareholders, as the case may be. 

19.4 Termination of this agreement shall be without prejudice to the rights of either Shareholder 

accrued prior to such termination and the terms of this agreement shall continue to bind the 

Shareholders after its termination to such extent and for so long as may be necessary to give 

effect to the rights and obligations contained in this agreement. 

20. ENTIRE AGREEMENT 

20.1 This agreement together with the Ancillary Agreements contains the entire agreement 

between the parties in relation to the matters contemplated by this agreement and the 

Ancillary Agreements and supersedes any previous agreements between the parties in 

relation to such matters. 
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20.2 Each of the parties confirms that in entering into this agreement it has not relied on any 

statement, representation, warranty, agreement or undertaking of any person (whether a 

party to this agreement or not) other than those expressly set out in this agreement, and that 

it will not have any claim, right or remedy arising out of any such statement, representation, 

warranty, agreement or undertaking. 

20.3 Nothing in this agreement shall operate to limit or exclude any liability of one of the parties in 

respect of a fraudulent misrepresentation made by that party to the other. 

21. SEVERANCE 

21.1 Each of the provisions of this agreement is distinct and severable from the others and if at 

any time one or more of such provisions is or becomes invalid, unlawful or unenforceable 

(whether wholly or to any extent), the validity, lawfulness and enforceability of the remaining 

provisions (or the same provision to any other extent) of this agreement shall not in any way 

be affected or impaired. 

21.2 If, at any time, any provision of this agreement is or becomes invalid, illegal or unenforceable 

in any respect under any law but would be or become valid, legal or enforceable if some part 

of the provision were deleted or amended, the provision in question shall remain in force with 

such deletion or amendment as may be necessary to make the provision valid, legal and 

enforceable. 

22. NO PARTNERSHIP 

Nothing in this agreement shall be deemed to constitute a partnership or agency relationship 

between the Shareholders or any other person. 

23. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999 

23.1 Save as referred to in clause 23.2, a person who is not a party to this agreement has no 

right under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of it but this 

does not affect any right or remedy of a third party which exists or is available apart from 

under that Act. 

23.2 The Company shall be entitled to enforce clauses 2 (Establishment of the Company), 9 

(Provision of shareholder services), 10 (Intellectual property rights), 11 (Confidentiality), and 

12 (Announcements) of this agreement against either or both of the Shareholders (and 

whether any such Shareholder has ceased to hold any Shares) as if it were a party to this 

agreement, but shall not otherwise have the benefit of any provision of this agreement. 

24. STATUS OF AGREEMENT 

24.1 If there is any conflict or inconsistency between the provisions of this agreement and the 

Articles, this agreement shall prevail and the Shareholders shall whenever necessary 

exercise all voting and other rights and powers available to them to procure the amendment, 
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waiver or suspension of the relevant provision of the Articles to the extent necessary to 

permit the Company and its affairs to be administered as provided in this agreement. 

24.2 Nothing in this agreement shall be deemed to constitute an amendment of the Articles or any 

previous articles of association of the Company. 

25. VARIATION 

No variation of this agreement shall be effective unless made in writing and signed by or on 

behalf of each of the parties. 

26. WAIVERS AND REMEDIES 

26.1 No failure or delay to exercise, or other relaxation or indulgence granted in relation to, any 

power, right or remedy under this agreement shall operate as a waiver of it or impair or 

prejudice it nor shall any single or partial exercise or waiver of any power, right or remedy 

preclude its further exercise or the exercise of any other power, right or remedy. 

26.2 All rights of any person contained in this agreement are in addition to all rights vested or to 

be vested in it pursuant to common law or statute. 

27. COSTS 

27.1 Except as otherwise expressly provided in this agreement, each Shareholder shall pay its 

own costs and expenses (including legal fees and VAT (if any) incurred by it) in connection 

with the negotiation, preparation, execution and implementation by it of this agreement and 

of all other documents referred to in it. 

27.2 The Company shall pay the costs and expenses incurred in the formation of the Company. 

28. NOTICES 

28.1 Each party may give any notice or other communication under or in connection with this 

agreement by letter or facsimile transmission or e-mail addressed to the other party.  The 

address for service of each party shall be the address set out in clause 28.3 or such other 

address within the United Kingdom for service as the addressee may from time to time notify 

to the other party for the purposes of this clause. 

28.2 Any such communication will be deemed to be served: 

28.2.1 if personally delivered, at the time of delivery and, in proving service, it shall be sufficient 

to produce a receipt for the notice signed by or on behalf of the addressee; 

28.2.2 if by letter, at noon on the Business Day after such letter was posted and, in proving 

service, it shall be sufficient to prove that the letter was properly stamped first class, 

addressed and delivered to the postal authorities; 
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28.2.3 if by facsimile transmission, at noon on the Business Day after the day of transmission 

and, in proving service, it shall be sufficient to produce a transmission report from the 

sender’s facsimile machine indicating that the facsimile was sent to the recipient’s 

facsimile number; and 

28.2.4 if by e-mail, at noon on the Business Day after such message was sent and, in proving 

service, it shall be sufficient to produce a computer print out indicating that the message 

was sent to the recipient’s e-mail address. 

28.3 Details of each party for service of notice are as follows: 

 

Name: 

 

Breckland District Council 

Address: Elizabeth House 

 Walpole Lake 

 Dereham 

 Norfolk  NR1 9EE 

Fax no:  

Tel no:  

E-mail address:  

Attention:  

  

  

Name: Forest Heath District Council 

Address: College Heath Road 

 Mildenhall 

 Suffolk  IP28 7OZ 

Fax no:  

Tel no:  

E-mail address:  

Attention:  

29. LAW AND JURISDICTION 

29.1 This agreement and all disputes or claims arising out of or in connection with it shall be 

governed by and construed in accordance with English law. 

29.2 In relation to any legal action or proceedings arising out of or in connection with this 

agreement, each of the parties irrevocably submits to the exclusive jurisdiction of the English 

Courts and waives any objection to such proceedings in the English Courts on the grounds 

of venue or on the grounds that such proceedings have been brought in an inappropriate 

forum. 

30. COUNTERPARTS 

This agreement may be executed in any number of counterparts, each of which, when signed, 

dated and delivered, shall be deemed an original and which together shall constitute one and 

the same document. 
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SCHEDULE 1 

Completion 

1. Completion of the subscription for the relevant Shares by each of the Shareholders pursuant to 

the terms of the Asset Transfer Agreement (“Completion”) shall take place on the datesigning 

of this agreement.  

2. At Completion:, to the extent that any of the following has not already occurred (and if that it is 

the case, the Shareholders should confirm accordingly), the parties will do the following:  

2.1 Breckland shall procure that such meetings of the Company and the Board are held as may 

be necessary to:  

(a) replace the objects clause in the Memorandum with the Objects Clause; 

(b) adopt the Articles;  

(c) authorise the directors to allot up to 65 Shares to Breckland and 34 Shares to 

Forest Heath; 

(d) authorise the Company to execute any of the Ancillary Agreements to which the 

Company is a party; 

(d) (e) appoint the following as Directors with the following designations; 

Paul Claussen and William Smith:  A Directors 

Stephen Edwards and Edward Stewart: B DirectorDirectors 

Stephen Knights, Sharon Jones, Paul Corney and Roderick Urquhart:  Executive 

Directors 

(e) (f) appoint Stephen John Knights as secretary of the Company; 

(f) (g) appoint The Co -Operative Bank] as the bankers of the Company and pass the 

resolutions comprised in, and complete, the bank’s mandate form; 

(g) (h) appoint Peters Elworthy and Moore as auditors of the Company; 

(h) (i) change the registered office of the Company to Breckland House, Thetford, 

Norfolk IP24 1BT; and 

(i) (j) resolve that the Company’s financial year shall end on 31 March in each year. 

2.2 Breckland and Forest Heath and the Company shall execute any Ancillary Agreements to 

which they are respectively a party; 

2.2 2.3 Breckland shall procure the allotment and issue by the Company credited as fully paid of 

65 Shares to Breckland (which shall also be the registered holder of the sole subscriber 

Share) and 34 Shares to Forest Heath, and shall register the Shares in the names of 

Breckland and Forest Heath respectively and shall issue certificates for them. 
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SCHEDULE 2 

Deed of Adherence 

THIS DEED OF ADHERENCE is made on [                     ] 2007200[ ] 

BY [                   ] of [                         ] (the “Covenantor”) in favour of the persons whose names are 

set out in the schedule to this deed and is supplemental to a shareholders’ agreement dated [                       

] 20072008 made by Breckland District Council and Forest Heath District Council (the “Shareholders’ 

Agreement”). 

IT IS AGREED AS FOLLOWS: 

1. The Covenantor confirms that it has been given and read a copy of the Shareholders’ 

Agreement and covenants with each person named in the schedule to this deed to perform 

and be bound by all the terms of the Shareholders’ Agreement, [except clauses [         ],] as if 

the Covenantor were an original party to the Shareholders’ Agreement. 

2. This deed is governed by English law. 

IN WITNESS of which this deed has been duly signed and delivered by the Covenantor on the date 

written at the beginning of this deed. 

 

SCHEDULE 
 
 

Breckland District Council 
Forest Heath District Council 

[any other subsequent holder of Shares] 
 
 
 
 
Signed as a deed by [                                                      
] 
acting by [a director and its secretary] 
[two directors] 
 

) 
) 
) 
) 
 

 
                                                                        

Director 
 
                                                                        

Director/Secretary 
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SCHEDULE 3 

Ancillary Agreements 

 

1. Asset Transfer Agreement between the Shareholders and the Company pursuant to which the 

Shareholders transfer certain assets to the Company in exchange for the issue to the 

Shareholders of Shares 

2. Shareholder Loan Agreement under which the Shareholders will make a loan of up to 

£100,000 available to the Company 

3. Support Services Agreement between the Company and the Shareholders under which the 

Shareholders continue to provide certain support services to the Company 

4. Consultancy Services Agreement between the Company and the Shareholders under which 

the Company provides certain administrative, training and other services to the Shareholders 

 

 

SCHEDULE 4 

Articles 

THE COMPANIES ACTS 1985 AND 1989TO 2006 
 

COMPANY LIMITED BY SHARES 
 

ARTICLES  OF  ASSOCIATION 

of 

ARP TRADING LIMITED 

(adopted by special resolution passed on                                        20072008) 

1. PRELIMINARY AND INTERPRETATION 

1.1 The regulations contained in Table A (“"Table A”") in the schedule to the Companies 

(Tables A to F) Regulations 1985 (as amended) shall apply to the Company except that 

regulations 1, 3, 11 to 14 (inclusive), 24 to 26 (inclusive), 38, 40, 41, 44, 50, 53, 54, 60, 61, 

62, 64 to 69 (inclusive), 72 to 77 (inclusive),72, 76, 77, 79, 80, 81, 88, 89, 93, 94, 108, 111, 

112 and 115 are excluded and regulations 31, 40, 46, 78, 88 and 118 shall apply as varied 

by these Articlesarticles). 

1.2 In these Articles and in the regulations of Table A that apply to the CompanySubject to 

article 1.3, in these articles the following definitions apply: 
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“the"1985 Act”" 

means the Companies Act 1985 as amended, consolidated or re-enacted from 

time to time; 

“Articles” 

"2006 Act" 

means thesethe Companies Act 2006 as amended, consolidated or re-enacted 

from time to time; 

"articles" 

means the articles of association of the Company, as amended from time to time; 

“"A Director”" 

means a Director appointed an A Director by Breckland District Council pursuant to 

Articlearticle 13.2; 

“"B Director”" 

means a Director appointed a B Director by Forest Heath District Council pursuant 

to Articlearticle 13.3; 

“"Business Day”" 

means a day other than a Saturday, Sunday or a day on which banks are 

authorised to close in London; 

“"clear days”" 

means in relation to a period of a notice or otherwise, that period excluding the day 

when the notice is givenor other document is received or deemed to be 

givenreceived and the day for which it is given or on which it is to take effect; 

"communication" 

includes, but is not limited to, a communication comprising sounds or images or 

both and a communication effecting a payment; 

"Companies Acts" 

the 1985 Act and the 2006 Act; 

“"Directors”" 

means the A Directors, the B Directors and any other directors for the time being of 

the Company; 
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“executed” 

"electronic address" 

includes any mode of execution, but is not limited to, any number or address used 

for the purposes of electronic communications; 

"electronic communication" 

a communication transmitted (whether from one person to another, from one 

device to another or from a person to a device or vice versa): 

(a) by means of a telecommunication system (within the meaning of the 

Telecommunications Act 1984); or 

(b) by other means but while in an electronic form; 

“Executive Director” 

means a director appointed an Executive Director by the Shareholders;  

 “holder”" 

means, in relation to a Share, the member whose name is entered in the register of 

members as the holder of that Share; 

“"office”" 

means the registered office of the Company from time to time; 

“"person with a mental disorder”" 

means a person who is, or may be, suffering from a mental disorder and either: 

(a) he is admitted to hospital in pursuance of an application for admission for 

treatment under the Mental Health Act 1983 as amended by the Mental 

Health Act 2007 or, in Scotland, an application for admission under the 

Mental Health (Scotland) Act 1984 as amended by the Mental Health (Care 

and Treatment) (Scotland) Act 2003; or 

(b) an order is made by a court having jurisdiction (whether in the United 

Kingdom or elsewhere) in matters concerning mental disorder for his 

detention or for the appointment of a guardian, receiver, curator bonis or 

other person to exercise powers with respect to his property or affairs; 

“"seal”" 

means the common seal of the Company (if any); 

“"secretary”" 

means theany secretary of the Company or any other person appointed to perform 

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

secretary; 
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"signed" 

means signed in any way and includes any mode of execution and is not limited to 

being signed, sealed or authenticated; 

"Shareholders” 

the members of the Company from time to time;  

“Shares”" 

means all of the ordinary shares in the capital of the company from time to time; 

“"United Kingdom”" 

means Great Britain and Northern Ireland; and 

"written" or "in writing" 

in writing, or in any way of representing or reproducing words legibly so that they 

are permanent, and in either hard copy or electronic form. 

1.3 In these Articlesarticles, unless the context otherwise requires: 

1.3.1 references to persons include references to natural persons and corporations; and 

1.3.2 (unless already defined in these articles) words and expressions defined in the Act shall 

bear the same meanings in these Articles and in the regulations of Table A that apply to 

the Company (but excluding any statutory modification of the Act not in force when these 

regulations became binding on the Company and words and expressions expressly 

defined in these Articles)such parts of the Companies Acts in force at the date of 

adoption of these articles shall bear the same meaning in these articles. 

1.4 In these Articlesarticles: 

1.4.1 the headings are included for convenience only and do not affect the construction of 

these articles; 

1.4.2 words denoting the singular include the plural and vice versa; and 

1.4.3 words denoting one gender include any othereach gender and all genders. 

1.5 Where an ordinary resolution of the Company is expressed to be required for any purpose, a 

special or extraordinary resolution is also effective for that purpose and, where an 

extraordinary resolution is expressed to be required for any purpose, a special resolution is 

also effective for that purpose. 

2. PRIVATE COMPANY 

The Company is a private company within the meaning of section 1 of the 1985 Act and 

accordingly no shares in or debentures of the Company shall be offered to the public (whether 

for cash or otherwise) and the Company shall not allot or agree to allot (whether for cash or 

otherwise) any shares in or debentures of the Company with a view to all or any of those shares 

or debentures being offered for sale to the public. 
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3. SHARE CAPITAL 

3.1 The authorised share capital of the Company at the date of adoption of these Articles is the 

sum of £1,000 divided into 1,000 Shares of £1 each. 

3.2 The Shares shall rank pari passu in all respects save as provided in these Articlesarticles. 

3.3 No Share nor any right to subscribe for or convert any security into Shares may be issued or 

allotted to any person unless within one month before the issue or allotment every member 

has consented to the issue or allotment, its terms and the identity of the proposed allottee. 

3.4 Save with the prior written consent of every member and subject as provided in these 

Articlesarticles: 

3.4.1 any unissued Shares (whether forming part of the original share capital of the Company 

or not) shall, before they are issued, be offered to the membersShareholders in 

proportion, as nearly as may be, to the number of Shares held by them; and 

3.4.2 no Share of any class nor any right to subscribe for or convert any security into Shares of 

any class shall be allotted otherwise than to a holder of Shares of that same class. 

3.5 Subject to Articlesarticles 3.3 and 3.4, the Directors (for the purposes of section 80 of the 

1985 Act) are generally and unconditionally authorised to allot or grant rights, grant options 

over, offer or otherwise deal with or dispose of any unissued share of the Company or right 

to subscribe for, or to convert any security into, any unissued shares to such persons, at 

such times and generally on such terms and in such mannerconditions as they think fitmay 

determine, but subject to any agreement binding on the Company.  The authority contained 

in this Articlearticle 3.5 shall, unless revoked or varied in accordance with section 80 of the 

1985 Act: 

3.5.1 be limited to a maximum nominal amount of shares equal to the amount of the authorised 

but unissued share capital of the Company at the date of adoption of these 

Articlesarticles; and 

3.5.2 expire on the fifth anniversary of the date of adoption of these Articlesarticles but without 

prejudice to any offer or agreement made before that anniversary which would or might 

require the exercise by the Directors after such anniversary of their powers in pursuance 

of this authority. 

3.6 In exercising their authority under Articlearticle 3.5 the Directors shall not be required to 

have regard to sections 89(1) and 90(1) to (6) (inclusive) of the 1985 Act which sections shall 

be excluded from applying to the Company. 

4. TRANSFER AND TRANSMISSION OF SHARES 

4.1 No Share or any interest in a Share shall be transferred, assigned, pledged, charged or 

otherwise disposed of by any member without the prior written consent of all the other 

membersShareholders. 

4.2 No share shall be transferred to any minor, bankrupt or person with a mental disorder. 
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4.3 The Directors shall not enter on the register of members of the Company the name of any 

transferee or transferees of a Share which has been transferred or purportedly transferred in 

breach of Articlesarticles 4.1 or 4.2. 

4.4 The Directors may refuse to register a transfer of a Share unless the instrument of transfer: 

4.4.1 it is lodged atdelivered to the office or at such other place as the Directors may 

appointdecide and is accompanied by the certificate for the shares to which it relatesbe 

transferred and such other evidence as the Directors may reasonably require to 

showprove the righttitle of the transferor to make the transferand the execution by him of 

the transfer or, if the transfer is signed by some other person on his behalf, the authority 

of that person to do so; 

4.4.2 it is in respect of only one class of shares; and 

4.4.3 it is in favour of not more than four transferees; and 

4.4.4 is duly stamped (if required). 

4.5 No share shall be transferred to any infant, bankrupt or person with mental disorder. 

4.6 4.5 Save as provided in Articlesarticles 4.3 and 4.4, the Directors shall have no discretion 

to refuse to register a transfer of Shares for any reason. 

4.7 4.6 The Directors may at any time give notice requiring a person becoming entitled to a 

Share in consequence of the death or bankruptcy of a member to elect either to become the 

holder of the Share or to have some person nominated by him registered as the transferee 

and if. If the notice is not complied with within 90 days the Directors may after such time 

withhold payment of all dividends, bonuses or and other monies payable in respect of the 

Share until the requirements of the notice have been complied with. 

5. VARIATION OF RIGHTS 

5.1 For so long as the share capital is divided into different classes of Shares, the rights 

attached to any class may, whether or not the Company is being wound up, be modified, 

varied or abrogated with the consent in writing of the holder or holders of not less than three 

fourths in nominal value of the issued Shares of that class or with the sanction of an 

extraordinary resolution passed at a separate general meeting of the holders of the Shares 

of the class. 

5.2 To every such separate general meeting the provisions of these Articlesarticles relating to 

general meetings shall apply, except that the quorum shall be (where all the Shares of that 

class are held by one person) that person and (in any other case) two persons holding or 

representing by proxy at least one third of the issued Shares of the class and that any holder 

of Shares of the class present in person or by proxy may demand a poll. 

6. NOTICE OF GENERAL MEETINGS 

6.1 An annual general meeting and an extraordinary general meeting called for the passing of a 

special or elective resolution shall be called by at least 21 clear days’ notice. All other 

extraordinary generalGeneral meetings shall be called by at least 14 clear days’ notice but a 

general meeting may be called by shorter notice if it is so agreed:' notice. 
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6.1.1 in the case of an annual general meeting, by all the members entitled to attend and vote 

at the meeting; and 

6.2 6.1.2 in the case of any other meetingA general meeting may be called by shorter notice if it 

is so agreed by a majority in the number of the membersShareholders having a right to 

attend and vote, being a majority together holding not less than 95 per cent in nominal value 

of the Shares giving that right. 

6.3 6.2 The notice shall specify the date, time and place of the meeting and the general nature of 

the business to be transacted and, in the case of an annual general meeting, shall specify 

the meeting as such. 

6.4 6.3 Subject to the provisions of the Articlesarticles and to any restrictions imposed on any 

Shares, the notice shall be given to all the membersShareholders, to all persons entitled to a 

Share in consequence of the death or bankruptcy of a member and to the Directors and 

auditors of the Company. 

7. PROCEEDINGS AT GENERAL MEETINGS 

7.1 No business shall be transacted at any general meeting unless a quorum is present at the 

time when the meeting proceeds to business and whilst the business of the meeting is being 

transacted. A quorum shall consist of two membersShareholders of which one shall be 

Breckland District Council (by its duly authorised representative or proxy) and the other shall 

be Forest Heath District Council (by its duly authorised representative or proxy). 

7.2 If within half an hour after the time appointed for the meeting a quorum is not present, or if 

during a meeting a quorum ceases to be present, the meeting shall be dissolved. 

7.3 A poll may be demanded at any general meeting by the chairman or by any member present 

in person or by proxy and entitled to vote. 

7.4 The chairman shall be entitled to a casting vote at any general meeting. 

7.5 At a general meeting on a show of hands every member who (being an individual) is present 

in person or (being a corporation) is present by a duly authorised representative, not being 

himself a member entitled to vote, shall have one vote and on a poll every member shall 

have one vote for each Share of which he is the holder, except that no Shares of one class 

shall confer any right to vote upon a resolution for the removal from office of a director 

appointed by holders of Shares of another class. 

7.6 A Director shall, notwithstanding that he is not a member, be entitled to receive notices of 

and attend and speak at any general meeting of the membersShareholders. 



29 Workshare DeltaView comparison of 

interwovenSite://BLUE/LEGAL_ACTIVE/53109575/2 and 

interwovenSite://BLUE/LEGAL_ACTIVE/53109575/5. Performed on 01/05/2008. 

8. WRITTEN RESOLUTIONSMEMBERS' RESOLUTION IN WRITING 

AIn addition to the provisions of sections 288-300 of the 2006 Act, a resolution in writing 

executed by all the memberssigned by or on behalf of all the Shareholders of the Company who 

would have been entitled to receive notice of and to attend and vote on it if it had been 

proposed at a general meeting or by their duly appointed proxies or attorneysat which he was 

present: 

8.1 shall beis as valid and effectual as if it had beeneffective as a resolution passed at a general 

meeting of the Company duly convened and held; and 

8.2 any such resolution in writing may be contained in one document or inmay consist of several 

documents in the same termsform each executed bysigned by or on behalf of one or more of 

the members or their proxies or attorneysShareholders and execution in the case of a body 

corporatecorporation which is a member shall be sufficient if made by a directoran officer of 

such body corporate or by its dulycorporation or other person authorised representativeso to 

execute. 

9. PROXIESVOTES OF MEMBERS 

9.1 An instrument appointingThe appointment of a proxy shall be in writing executedsigned by or 

on behalf of the appointor (or, if a corporation, signed under the hand of a duly authorisedits 

seal or signed by an officer of the corporation or other person authorised so to sign) and 

shall be in such form as the Directors may determine or, failing such determination, in any 

usual form. 

9.2 The appointment of a proxy shall not be valid and the proxy named in the instrumentit shall 

not be entitled to vote at the meeting unless the instrument appointingappointment of the 

proxy, together with any authority under which it is executedsigned or a copy of such 

authority certified notarially or in some other way approved by the Directors: 

9.2.1 is depositedreceived at the office (or such other place within the United Kingdom as is 

specified in the notice convening the meeting or in any instrumentform of appointment of 

proxy sent out by the Company in relation to the meeting) not later than 48 hoursat least 

two Business Days before the time for holding the meeting or adjourned meeting at which 

the person named in the instrumentappointment proposes to vote; or 

9.2.2 in the case of a poll taken more than 48 hours after it is demanded, is deposited as 

specified in Article 9.2.1 after the poll has been demanded and not less than 24 hours 

before the time appointed foran appointment contained in an electronic communication, 

where an electronic address has been specified for the purpose of receiving electronic 

communications: 

(a) in the notice convening the meeting; or 

(b) in any form of appointment of proxy sent out by the Company in relation to the 

meeting; or 

(c) in any invitation contained in an electronic communication to appoint a proxy 

issued by the Company in relation to the meeting, 
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is received at such electronic address at least two Business Days hours before the time 

fixed for holding the meeting or adjourned meeting or the taking of a poll at which the 

person named in the appointment proposes to vote; or 

9.2.3 in the case of a meeting adjourned for less than 28 days but more than two Business 

Days or in the case of a poll taken more than two Business Days after it is demanded, is 

received as specified in article 9.2.1 at least one Business Day before the time fixed for 

the holding of the adjourned meeting or the taking of the poll; or 

9.2.4 9.2.3 where thein the case of a meeting adjourned for not more than 48 hours or in the 

case of a poll is not taken forthwithimmediately but is taken not more than 48 hours after 

it is demanded, is delivered toreceived by the chairman or to the secretary or to anya 

Director at the meeting at which the poll is demanded. 

10. DIRECTORS 

The minimum number of Directors shall be two and the maximum number of Directors shall be 

eight. 

11. ALTERNATE DIRECTORS 

11.1 AnyA Director may at any time by notice in writing deposited atsent to the office, or delivered 

at a meeting of the Directors, appoint any person (including another Director) or any other 

person approved by the Directors and willing to act to be his alternate director and may in 

like manner at any time terminate such appointment.   

11.2 The appointment of an alternate director shall determine on the happening of any event 

which, if he were a Director, would cause him to vacate such office or if his appointor ceases 

to be a Director. 

11.3 An alternate director shall beis (subject to his giving to the Company an address or electronic 

address at which notice may be sent to him) entitled to receive noticesnotice of meetings of 

the Directors and of all meetings of committees of Directors of which his appointor is a 

member and shall be entitled to attend, speak and vote as a Director at any such meeting at 

which the Director appointing him is not personally presentabsent and generally at such 

meeting to perform all the functions of his appointor as a Director and for the purposes of the 

proceedings at such meeting the provisions of these Articlesarticles shall apply as if he 

(instead of his appointor) were a Director. 

11.4 If an alternate director shall be himself a Director or shall attend any such meeting as an 

alternate for more than one Director his voting rights shall be cumulative. 

11.5 If his appointor is for the time being absent from the United Kingdom or temporarily unable to 

act through ill health or disability, the execution by an alternate director of any resolution in 

writing of the Directors shall be as effective as the execution by his appointor. 

11.6 An alternate director shall not (save as provided in this Articlearticle 11) have power to act 

as a Director nor shall he be deemed to be a Director for the purposes of these 

Articlesarticles, but he shall be an officer of the Company, he alone shall be responsible for 

his own acts and defaults and he shall not be deemed to be the agent of the Director 

appointing him. 
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11.7 An alternate director shall be entitled to contract and be interested in and benefit from 

contracts or arrangements or transactions and to be repaid expenses and to be indemnified 

to the same extent, so far as applicable, as if he were a Director, but he shall not be entitled 

to receive from the Company in respect of his appointment as alternate director any 

remuneration except only such part (if any) of the remuneration otherwise payable to his 

appointor as such appointor may by notice in writing to the Company from time to time direct. 

11.8 Regulation 88 shall be modified accordingly. 

12. POWERS OF DIRECTORS 

12.1 Subject to the provisions of the Companies Acts, the memorandum and these articles and to 

any directions given by special resolution, the business of the Company shall be managed 

by the Directors who may exercise all the powers of the company. No alteration of the 

memorandum or these articles and no such direction shall invalidate any prior act of the 

Directors which would have been valid if that alteration had not been made or that direction 

had not been given. The powers given by this article 12.1 shall not be limited by any special 

power given to the Directors by these articles and a meeting of Directors at which a quorum 

is present may exercise all powers exercisable by the Directors. 

12.2 12.1 Without prejudice to the powers conferred by regulation 70 of Table A, the Directors 

may establish and, maintain, participate in or contribute to or procure the establishment 

andor maintenance of, participation in or contribution to any pension or superannuation 

funds, benevolent or life assurance fund, scheme or arrangement (whether contributory or 

otherwise) for the benefit of, and give or procure the giving of donations, gratuities, pensions, 

allowances benefits and emoluments to, any persons (including Directors and other officers) 

who are or were at any time in the employment or service of or who have at any time been 

directors of the Company, or of any undertaking which is or was a subsidiary undertaking of 

the Company or allied to or associated with the Company or any such subsidiary 

undertaking, or of any of the predecessors in business of the Company or of any such other 

undertaking and the spouses, widows, widowerscivil partners, surviving spouses, surviving 

civil partners, families and dependants of any such persons and make payments to, for or 

towards the insurance of or provide benefits otherwise for any such persons. A Director may 

participate in a meeting of the Directors or (as the case may be) a committee of Directors, 

through the medium of a telephone conference, video conference, live webcast or similar 

form of communication equipment notwithstanding that the persons participating may not all 

be meeting in one place if all those participating can hear and speak to each other 

throughout the meeting. A Director participating in this way is deemed to be present in 

person at the meeting, is counted in the quorum and is entitled to vote. A resolution passed 

by the Directors at such a meeting shall be as valid as it would have been if passed at an 

actual meeting duly convened and held. 

12.3 12.2 Without prejudice to the provisions of regulation 70 of Table A and of Article 19 and 

subject to the provisions of the ActSubject to the Companies Acts, the Directors shall have 

power to purchase and maintain insurance at the expense of the Company for or for the 

benefit of any persons who are or were at any time: 

12.3.1 12.2.1 directors, officers, employees or auditors of the Company or of any other company 

which is its holding company, or in which the Company or such holding company has any 

interest whether direct or indirect, or which is in any way allied to or associated with the 
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Company or suchits holding company, or of any subsidiary undertaking of the Company 

or of such other company; 

12.3.2 12.2.2 trustees of any pension fund in which employees of the Company or of any other 

such company or subsidiary undertaking are interested; 

including (without prejudice to the generality of the foregoinglimitation) insurance against any 

liability incurred by such persons in respect of any act or omission in the actual or purported 

exercise, execution and/or discharge of their powers or duties and/or otherwise in relation to 

their duties, powers of offices in relation to the Company or any other such company, 

subsidiary undertaking or pension fund. 

13. APPOINTMENT AND RETIREMENT OF DIRECTORS 

13.1 The Directors of the Company shall not be required to retire by rotation. 

13.2 Breckland District Council shall be entitled at any time and from time to time to appoint up to 

two persons as A Directors and to remove any such Director from office and to appoint any 

other person in place of any such Director so removed or dying or otherwise vacating office.  

Notwithstanding Articlearticle 7.5, on any resolution put to the membersShareholders 

pursuant to section 303168 of the 2006 Act to remove an A Director, Breckland District 

Council will be entitled to exercise 100 votes for each Share registered in its name. 

13.3 Forest Heath District Council shall be entitled at any time and from time to time to appoint up 

to two persons as B Directors and to remove any such Director from office and to appoint 

any other person in place of any such Director so removed or dying or otherwise vacating 

office.  Notwithstanding Articlearticle 7.5, on any resolution to the membersShareholders 

pursuant to section 303168 of the 2006 Act to remove a B Director, Forest Heath District 

Council will be entitled to exercise 100 votes for every Share registered in its name. 

13.4 Written consent of each Shareholder (signed by or on behalf of the person or persons 

entitled to make the same) is required in respect of the appointment, replacement or removal 

of any Executive Director. 

13.5 13.4 Every appointment or removal made pursuant to Articlearticle 13.2 or 13.3 shall be 

made by notice in writing to the Company and each other member signed by or on behalf of 

the person or persons entitled to make the same. Such notice shall take effect when served 

or deemed to be served on the Company in accordance with Article 18.article 19. 

13.6 13.5 Save as provided by this Articlearticle and subject to the provisions of the 

ActCompanies Acts, no Director of the Company shall be appointed or removed from office, 

and the Company in general meeting shall have no power of appointing or removing 

Directors, but each of the Directors appointed by or under this Articlearticle and every other 

Director shall hold office until he is either removed in the manner provided by this 

Articlearticle or dies or otherwise vacates office under the provisions contained in 

Articlearticle 14.  
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14. DISQUALIFICATION AND REMOVAL OF DIRECTORS 

14.1 The office of a Director shall be vacated if: 

14.1.1 he ceases to be a Director by virtue of any provision of the ActCompanies Acts or he 

becomes disqualifiedprohibited by law from being a Director; or 

14.1.2 he becomes bankrupt or makes any arrangement or composition with his creditors 

generally; or 

14.1.3 he is a person with a mental disorder; or 

14.1.4 he resigns his office by notice sent to the Company; or 

14.1.5 he is removed from office under section 303168 of the Act2006 Act or by special 

resolution of the Company; or 

14.1.6 being an A Director or a B Director, he is removed from office pursuant to Articlearticle 

13.2 or 13.3 respectively; or 

14.1.7 such Director has a service agreement with the Company (or any subsidiary or holding 

company of Company) and such service agreement is terminated. 

14.2 No person shall be disqualified from being or becoming a Director of the Company by reason 

of his attaining or having attained the age of 70 years or any other age. 

15. DIRECTORS INTERESTS 

15.1 A Director who is in any way either directly or indirectly interested in a contract or 

arrangement or proposed contract or arrangement with the Company: 

15.1.1 shall declare the nature of his interest at a meeting of the Directors in accordance with 

section 317 of the Act;Companies Acts; and 

15.1.2 subject to such disclosure, shall be entitled to vote in respect of any contract or 

arrangement in which he is interested and if he shall do so his vote shall be counted and 

he may be taken into account in ascertaining whether a quorum is present. 

16. AUTHORISATION OF CONFLICTS 

16.1 The Directors may (subject to such terms and conditions, if any, as they may think fit to 

impose from time to time, and subject always to their right to vary or terminate such 

authorisation) authorise, to the fullest extent permitted by law: 

16.1.1 any matter which would otherwise result in a Director infringing his duty to avoid a 

situation in which he has, or can have, a direct or indirect interest that conflicts, or 

possibly may conflict, with the interests of the Company and which may reasonably be 

regarded as likely to give rise to a conflict of interest (including a conflict of interest and 

duty or conflict of duties); and 

16.1.2 a Director to accept or continue in any office, employment or position in addition to his 

office as a Director of the Company and without prejudice to the generality of article 

16.1.1 may authorise the manner in which a conflict of interest arising out of such office, 

employment or position may be dealt with, either before or at the time that such a conflict 

of interest arises, 
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provided that the authorisation is only effective if: 

16.1.3 any requirement as to the quorum at the meeting at which the matter is considered is met 

without counting the director in question or any other interested director; and 

16.1.4 the matter was agreed to without their voting or would have been agreed to if their votes 

had not been counted. 

17. 16. PROCEEDINGS OF DIRECTORS 

17.1 Subject to these articles, the Directors may regulate their proceedings as they think fit. 

17.2 A Director may, and, on the request of a Director any secretary shall, call a meeting of the 

Directors. 

17.3 16.1 It shall be necessary to give a notice of a meeting of the Directors to all Directors, 

notwithstanding that one or more of them may bethe Directors and notice is treated as duly 

given to a Director if it is given to him personally, by word of mouth or sent to him by 

whatever means at his last known address or at another address or an electronic address 

from time to time notified by him to the Company for this purpose. A Director may waive the 

requirement that notice be sent to him of a board meeting either prospectively or 

retrospectively. It shall not be necessary to send notice of a meeting of the Directors to any 

Director absent from the United Kingdom save in any case where such absent Director 

leaves an address (either inside or outside the United Kingdom.  Regulation 88 of Table A 

shall be modified accordingly) or an electronic address for the purpose in which case a 

notice sent to that address or contained in an electronic communication sent to such 

electronic address shall be deemed to constitute notice to the Director at the time when it is 

sent. 

17.4 Neither the accidental failure to send notice of a meeting of the Directors to any Director nor 

the non-receipt in any case of such notice if sent shall invalidate the meeting or any 

resolution passed or business transacted at the meeting. 

17.5 16.2 Save as may be agreed in writing by all of the Shareholders, the quorum for the 

transaction of the business of the Directors shall be two Directors. A Director shall not be 

counted in the quorum present at a meeting in relation to a resolution on which he is not 

entitled to vote. A person who holds office only as an alternate director shall, if his appointor 

is not present, be counted in the quorum. 

17.6 16.3 If a quorum is not present within half an hour from the time appointed for the meeting, 

or if during a meeting a quorum ceases to be present, the meeting shall stand adjourned at 

the same time and place or such time and place as the Directors may otherwise determine. 

17.7 16.4 Questions arising at a meeting of the Directors shall be decided by a majority of votes. 

In the case of an equality of votes on any board resolution, the chairman shall not have a 

casting vote.  

17.8 16.5 A resolution in writing executed by allsigned by or on behalf of each of the Directors 

(including a sole Director) entitled to receive notice of a meeting of Directors or of a 

committee of Directors shall be as valid and effectualeffective as if it had been passed at a 

meeting of Directors or (as the case may be) a committee of Directors duly convened and 

held and may be contained in one document or inconsist of several documents in the same 
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terms and executed byform each duly signed by or on behalf of one or more Directors; but a 

resolution executedsigned by an alternate director need not also be executedsigned by his 

appointor and, if it is executedsigned by a Director who has appointed an alternate director, it 

need not be executedsigned by the alternate director in that capacity. 

17.9 16.6 Provided that due notice of such telephone conference call has been given as would be 

required for notice of a meeting of the Directors, a telephone conference call during which a 

quorum of the Directors for the purposes of the business intended to be conducted at that 

meeting participates in the call shall be deemed to be a meeting of the Directors so long asA 

Director may participate in a meeting of the Directors or (as the case may be) a committee of 

Directors, through the medium of a telephone conference, video conference, live webcast or 

similar form of communication equipment notwithstanding that the persons participating may 

not all be meeting in one place if all those participating can hear and speak to each other 

throughout the call. meeting. A Director participating in this way is deemed to be present in 

person at the meeting, is counted in the quorum and is entitled to vote. A resolution passed 

by the Directors at such a meeting shall be as valid as it would have been if passed at an 

actual meeting duly convened and held. 

18. 17. DELEGATION OF DIRECTORS’' POWERS 

18.1 17.1 The Directors may delegate to any managing Director or any Director holding any other 

executive office such of their powers as they consider desirable to be exercised by him. Any 

such delegation may be made subject to any conditions the Directors may impose, and 

either collaterally with or to the exclusion of their own powers and may be revoked or altered. 

19. 18. NOTICESNOTICES 

19.1 A notice or other document or information to be sent to or by any person under these articles 

(other than a notice calling a meeting of the Directors or of a committee of the Directors) 

shall be in writing or shall be sent using electronic communication to an electronic address 

for the time being notified for that purpose to the person sending the notice or other 

document or information. Notice or other document or information may be sent personally or 

by letter or (if appropriate) using electronic communication. 

19.2 Without prejudice to the foregoing, the Company may send or supply a notice or any other 

document or information that is required or authorised to be sent or supplied, to a member or 

any other person, by the Company, by any provision of the Companies Acts, or pursuant to 

these articles or to any other rule or regulation to which the Company may be subject, in 

electronic form or by making it available on a website, and the provisions of Schedule 5 to 

the 2006 Act shall apply, whether or not any such notice, document or information is required 

or authorised by the Companies Acts to be sent or supplied. 

19.3 18.1 All notices given to or by any person pursuant to the Articles shall be in writing except 

that a notice calling a meeting of the Directors need not be in writing.  Notice may be given 

personally or by letter.  The address for service of the Company shall be the office or such 

other place as the Directors may appoint.  The address for service of each member shall be 

his registered address in the register of members within the United Kingdom or such other 

address for service within the United Kingdom for service as the addressee may from time to 

time notify to the Company for the purposes of this Article.article 19.3.  In the absence of 
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such address or electronic address the member shall not be entitled to receive from the 

Company notice of any meeting or other document or information. 

19.4 18.2 In the case of joint holders of a share, all noticesa notice or other document or 

information shall be givensent to the joint holder whose name stands first in the register of 

members in respect of the joint holding and notice so givenor other document or information 

so sent shall be sufficient noticesufficiently sent to all the joint holders. 

19.5 18.3 Notices or other documents or information will be deemed to be received: 

19.5.1 18.3.1 if personally delivered, at the time of delivery and, in proving service, it shall be 

sufficient to produce a receipt for the notice or other documents or information signed by 

or on behalf of the addressee; and 

19.5.2 18.3.2 if by letter, at noon, two Business Days after such letter was posted, and, in 

proving service, it shall be sufficient to prove that the letter was properly prepaid or 

stamped first class, addressed and delivered to the postal authorities.; and 

19.5.3 if by electronic communication to an electronic address, on the same day it is sent and, in 

proving service, it shall be sufficient to prove that it was sent in accordance with guidance 

issued by the Institute of Chartered Secretaries and Administrators from time to time. 

20. 19. INDEMNITY 

19.1 Subject to and so far as may be permitted by the Act, but without prejudice to any indemnity 

to which he may otherwise be entitled: 

19.1.1 Subject to the provisions of the Companies Acts, but without prejudice to any indemnity 

to which the person concerned may otherwise be entitled, every Director, secretary or 

managerother officer of the Company (other than any person (whether an officer or not) 

engaged by the Company as auditor) shall be indemnified out of the assets of the Company 

against all liabilities and expenses incurred by him in the execution and discharge of his 

duties;any liability incurred by him for negligence, default, breach of duty or breach of trust in 

relation to the affairs of the Company, provided that this article 20 shall be deemed not to 

provide for, or entitle any such person to, indemnification to the extent that it would cause this 

article 20, or any element of it, to be treated as void under the Companies Acts. Regulation 118 

of Table A shall not apply. 

19.1.2 the Company may grant a specific indemnity to a Director, secretary or manager of the 

Company which is consistent with Article 19.1.1 or which is a qualifying third party 

indemnity provision as defined in section 309B of the Act; and 

19.1.3 the Company may provide a Director, secretary or manager of the Company with funds to 

meet expenditure incurred or to be incurred by him in defending any civil or criminal 

proceedings or in connection with any application under sections 144 or 727 of the Act, 

and may do anything to enable him to avoid incurring any such expenditure, provided that 

any such loan is made, or any such other thing is done, on terms which are consistent 

with section 337A(4) of the Act. 

19.2 Regulation 118 of Table A shall not apply. 
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IN WITNESS of which this deed has been duly signed on the date written at the beginning of this 
deed. 
 
 
SIGNED by ) 
duly authorised for and on behalf of ) 
BRECKLAND DISTRICT COUNCIL ) 
in the presence of: ) 

  ____________________________ 
  Directors 

 
 
 
Signature ……………………………… 
 
Name  ……………………………… 
 
Address ……………………………… 
 
  ……………………………… 
 
  ……………………………… 
 
Occupation ……………………………… 
 
 
SIGNED by ) 
duly authorised for and on behalf of ) 
FOREST HEATH DISTRICT COUNCIL ) 
in the presence of: ) 

  ____________________________ 
  Directors 

 
 
 
Signature ……………………………… 
 
Name  ……………………………… 
 
Address ……………………………… 
 
  ……………………………… 
 
  ……………………………… 
 
Occupation ……………………………… 
 

  


