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AGENDA ITEM 14 (a) 

Trust Board Meeting:  29th April 2015 

                   

April 2015 Board Report - Commercial Director 

1 Background 

The Commercial Directorate update this month will focus on key work in progress in the 
development of the arms-length trading organisation.    

 

 2 Introduction 
 
The following is the report to the Trust Board from the Commercial Directorate for April 2015.   
The purpose of the report is to provide the Board with – 

 An update on the progress in forming a commercial arm, 

 An opportunity to review the key principles and approach being taken, and, 

 Agreement with regard to the signing of the articles of association to move this 

development forward. 

                                                                                           

3 Synchronicity Care Ltd   

3.1 Overview  

Synchronicity Care Ltd, (SCL) is CDDFT’s arm’s length company, limited by shares, to be 
developed with the aim of –  
 

 Marketing new products and services,  

 Allowing new business and staffing models to be developed to sustain and grow 

services, 

 Allowing the Trust to form partnerships and joint ventures that will support improved 

quality and patient outcomes as well as more efficient back office support, 

 Providing CDDFT with a more flexible mechanism to play its role in the local health 

economy and wealth generation strategies in the region. 

SCL will have one shareholder, County Durham & Darlington NHS Foundation Trust. 
 
Specifically, establishing SCL, will enable – 
 

 The Trust to invest money in the trading company SCL in connection with its 

functions to assist the Trust in carrying out and improving its principal business 

functions, as well as limiting any financial exposure, 

 SCL to enter into contracts and and/or form subsidiary companies; offering CDDFT, 

as key shareholder, an option to be more flexible in its service delivery, contracting 

and business funding models for high quality, cost effective healthcare, 
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 More responsive approaches to developing new services and pathways, particularly 

within appropriate partnership or joint venture agreements, 

 CDDFT to develop and test new ideas and ways of delivering care and support 

services, 

 Delivery of Health services in a safe and efficient way, delivering improvements 

which will be visible to the people who use our services, and more cost-effective than 

those currently being delivered, 

 Development of other added values services, yet to be agreed, but potentially 

including fund-raising, grants support, and commercial R&D partner sourcing. 

 

SCL will be developed with a small, core corporate team, based on the current Business 
Development team, which, with the financial benefit of nominal overheads, will build upon 
the existing partnerships and relationships to commence initial business opportunities in a 
phased, case-by-case approach, initially in the following areas and markets:  
 

 Digital health to align the trust with the emerging personalised medicine agenda, 

 Joint venture opportunities with primary care providers to develop integrated 

services and pathways of care to align with the drive for new models of care, 

 Mobile endoscopy, surgical services to meet waiting list pressures and a review of 

working arrangements including 7 day working where appropriate. This will also 

open the door for opportunities in prison healthcare and enable services to be 

delivered alongside Clinical Commissioning Groups in the more remote areas of 

County Durham, 

 Pharmacy  approaches to help reduce Trust costs and generate income.  

 Improving grant income / and research and development functions to both optimise 

income and attract and retain staff, 

 Healthcare product development to generate new income streams through 

exploitation of core service knowledge. 

 
Accountable to the CDDFT Chair and main Board, as its 100% shareholder, SCL will be led 
by two Directors - Tom Hunt, CDDFT Commercial Director, who will become Managing 
Director of SCL, and Ian Robson, a Non-Executive Director of the Trust. Risk exposure will 
be limited to CDDFT by its 100 x £1 shareholding in this new company. 
 
SCL will operate independently of CDDFT, agreeing, in accordance with the Articles of 
Association – 
 

 Share-holder initial investments,  

 staff costs – including secondments and service level agreements to be determined 

 recruitment 

 dividends  

 loan repayments  

 nominal overhead costs 

 
The objectives are to allow CDDFT to improve its delivery of the 4 touchstones and allow 
SCL to show a sustainable, break-even position for those services encompassed in Phase 1, 
where the cost base is marginal, within approximately 18 months.   

 

4. SCL Purpose and vision 

4.1 Purpose 
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It has been recognised in many NHS Foundation Trusts (examples in appendix 1)  that the  
additional flexibility and opportunity to develop innovative ways of improving quality, 
efficiency and sustainability can be enhanced by using commercial arm ‘vehicles’. Such 
external development and test bed approaches allow dedicated resources to develop new 
ways of working to improve and transform key service areas, whilst the Trust remains 
focused on core patient and business needs. With this in mind the Trust has decided to 
develop such an approach. 

4.2 SCL Vision 

To become a self-sustaining provider of high quality, innovative services that will allow the 
local health economy to develop enhanced efficient clinical and support services both in 
hospitals and near to people’s homes, as well as providing additional income/savings to 
CDDFT. 
 
The strategic approach and principles we will adopt to deliver our vision are as follows – 
 
(Table 1) 

Key touchstone/objective Key outcome/influence from Business Development 

Best clinical outcome We will work with internal and external stakeholders to identify 
service improvements that can be fast tracked through the 
trading arm to provide the best clinical outcomes for patients 
and be cost effective for our health economy 

Best patient experience We will work with internal and external stakeholders to identify 
service improvements that can be fast tracked through the 
trading arm to provide the best clinical outcomes for patients 
and be cost effective for our health economy 

Best efficiency We will support and enable CDDFT to identify services to 
deliver via SCL to ensure that in any development it delivers 
best value in terms of quality, outcomes and cost 
effectiveness.  Through benchmarking, effective prevention 
and continuous improvement, we will drive best practice in 
health care and health care management in the services we 
develop to support CDDFT 

Best employer We will ensure that SCL provides an opportunity for staff to be 
treated in alignment with CDDFT Values and Behaviours 
Framework and develop great employment practices, benefits, 
development opportunities, clinical practice and facilities. 

Additional objective Key outcome/influence from Business Development 

Market Sustainability We will work with all clinical groups, support services and key 
external stakeholders to ensure that SCL, enhances CDDFT’s 
strategy to ensure the organisation is fit to meet the 
commercial challenges of the years ahead, with a commercial 
arm that provides an acceptable return on the organisations 
investment. We will support the development of effective 
external partnerships to integrate CDDFT services into new 
pathways to secure the future of CDDFT. SCL will proactively 
manage our key relationships to ensure the highest level of 
satisfaction of our stakeholders 

 
 

5 Commercial arm development  - Organisational Profile 
 
SWOT analysis 
The commercial arm SWOT analysis on the following page has been undertaken using 
information drawn from current knowledge of the environment, the IBP and a review of 
CDDFT strategy & operational plans to develop their services.   
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(Table 2) 

 Strengths Weaknesses 

 Strong and experienced management 
team with in-depth commercial 
experience 

 Competent and committed staff with an 
appropriate blend of skills including 
commercial experience 

 Good networking with key local 
stakeholders  

 Strong track record of business 
development and partnership working 

 A wide service offering that is valued by 
internal and external customers and 
tailored to meet specific local needs 

 Positive (if untested) reputation / 
customer  perception 

 Improving reputation for delivery with 
external Commissioners and federations 

 Good track record of working with NHS 
and other providers  

 In depth knowledge of Trust services 

 Market awareness and responsiveness 
to changing conditions 

 SCL support within CDDFT is not 
embedded and some senior managers 
not yet persuaded/committed to full level 
and implications of change required and 
future vision 

 Lack of staff clarity on overall CDDFT 
future direction – risk of losing key SCL 
individuals 

 Small team with temporary staff – risk of 
loss of business continuity if can’t get 24 
month start-up 

 Funding of SCL not resolved 

 No branding and recognition 

 High dependency on internal client with 
limited diversity into external markets  

 No dedicated  performance and financial 
information to support decision-making 

 No flexibility at existing resource levels to 
meet high demand 

 Board equality issues 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

(Table 2 continued) 

Opportunities Threats 

 Support the existing development of 
stronger delivery partnering 
arrangements with public, private and 
third sector organisations 

 Planned  commissioning changes will 
drive step changes in  service 
developments and improved efficiencies 

 Strength of current service offering will 
potentially position CDDFT and the 
business development team well in 

 Staff / management burn-out or change 
fatigue in SCL and Trust/other potential 
partners 

 Inability to advance business ideas 

 Little current buy-in to transformation 
agenda and resistance driven by 
compartmentalised self-interest both 
internal and external to Trust 

 Internal and external financial position 

 CRT targets for a tightly budgeted team 
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partnership and service developments  

 Improved service line management 
driven by new priorities will improve 
performance and financial management  

 Benchmarking has potential to reveal 
positive position for some services and 
allow informed setting  of priorities for 
reform 

 Diversify beyond existing client 
/contracts and reduce dependency on 
them 

 New organisational arrangements will 
allow greater leverage and synergies in 
service delivery and future tendering and 
service development success 

 Opportunity to shape the organisation 
towards the healthcare horizon in 3-7 
years’ time 

   

 Align with Trust Strategy to further 
enhance the Trust’s offer 

 Reinvestment of income generated 

 Service innovation 

 Potential to step away from Agenda for 

change 

 Potential procurement cost reduction 

with little surplus means staffing and  
delivery not universally assured in future 
years 

 5% management and administration 
target over next 3 years. if not well 
managed, impacts on business 
development plan and programme as 
staff numbers are reduced  

 Customer focus remains operational and 
the value of business development and 
planning are not recognised 

 National/regional/local staff shortages 
result in recruitment and retention issues 
impacting on ability to deliver 

 
 

 
SWOT Issues 
 
The above analysis has been distilled into key issues which in turn, have fed into the 
selection of the five strategic priorities. The key issues that are facing the commercial arm 
are: 

 The need to ensure that every service provided by SCL adds value and is relevant to 

the needs of internal and external customers, at a cost that is considered affordable 

when compared to alternative provision and likely budgetary and other resource 

constraints; 

 

 To ensure the SCL staff providing services adhere to agreed protocols and 

governance arrangements consistently to ensure a safe and high quality service 

across the area served; 

 To secure and retain CDDFT and external contracts in the coming 24 months (and 

beyond) which provide an appropriate level of return to the organisation; 

 To make sure that the relationships which are key to the continued success of the 

organisation are identified, and specific arrangements are developed to manage 

those relationships. 

 Ensure the organisation is sufficiently prepared in terms of key infrastructure to 

exploit any merger / acquisition opportunities that may occur in the next 2 years. 

 

6 Strategic Goals 
 
Below are listed the six strategic goals and a short description of what each priority includes. 
Each of the priorities will draw on the quality and clinical strategy as well as a number of 
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corporate development plans including IM&T, HR, Service Transformation and 
Accommodation plans.   
 
(Table 3) 

SCL Key Goals

Vision and objectives

Sustainability and growth

SCL Goal 1

(Service area)

Develop and 

enhance 

CDDFT Digital 

health portfolio, 

and GP Choices 

service

SCL Goal 2

(Service area)

Develop new 

pathways and 

clinical business

SCL Goal 3

(Service area)

Develop new 

Support Service 

business

SCL Goal 4

(Service area)

Develop new 

grant sourcing, 

charity and  

development 

funding

SCL Goal 5

(Developmental)

Develop SCL 

Business 

Relationships 

and Reputation

SCL Goal 6

(Service area)

Develop R&D 

business

 
 
Delivery Plan for SCL key strategic goals 
To focus the SCL team 6 goals for the team have been developed, 5 service area goals and 
an SCL development goal. These goals are developed below- 
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(Table 4 – Goals) 
 
Goal 1 : Develop and enhance CDDFT Digital health portfolio 

CDDFT have been working on digital technology applications for some time as they offer 
important ways to improve patient outcomes and efficiency savings for the Trust.  Following 
Board support to move forward into digital health applications in 2013/14, we have made 
considerable progress on – 

 Developing and implementing national award winning clinical services, 

 With our partner in healthcare we have developed an open platform to give us cutting 

edge ways of allowing patient self-management of some conditions, 

 The generation in excess of £200k income for the Trust. 

The digital area is now ready for start-up as an arms-length business and as such is in the 
first wave of commercial arm developments.  .   

Develop and enhance the current CDDFT digital health portfolio (Establish Trust offer to 
support self-management) 

2015/16  Roll-out INR and Nutrition services 

 Continue to develop Digisteth, Wound Care & Weight Management Applications 

 Establish joint venture agreement with IHC 

2016/17  Continue marketing of INR, Nutrition services 

 Develop and implement marketing plan for Digisteth and Wound Care 
applications 

 Continue to develop new products with a target of 3 new projects annually  

 
Goal 2 : Provide effective test bed for the development of new clinical business 
This goal will be delivered by using a small core team drawn from within the current 
Business Development unit, enhanced by the use of specialist skills by means of 
secondment from CDDFT as required.  
 

Implement an effective new business development process 

Implement an effective income generation process 

Identify opportunities for integration 

2015/16  Develop and implement a new business scanning and assessment system 

  Develop an effective service analysis market assessment tool and support CDDFT 
in its roll-out 

  Develop and implement an effective SCL business development plan to meet £1.0 
million target over 2 years 

  Identify resourcing and infrastructure needed to deliver prioritised income areas 
form both clinical and corporate plans 

  Develop and implement an effective competitor/partner analysis and assessment 
process to identify outsourced integration opportunities and threats. 

2016/17  Develop, with service groups, bespoke business development plans and clarify the 
competitive tendering position   

  Establish an effective integration process with key infrastructure requirements 
identified. 
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Goal 3 : Provide effective support for the identification and development of new support 
services opportunities 
 

Implement an effective new business development process 

Identify opportunities for SCL support service development 
2015/16  Develop and implement a new opportunity scanning and assessment process 

  Develop and implement a service analysis tool and support roll-out 

  Develop and implement an effective competitor analysis and assessment process 
to identify support service business opportunities   

2016/17  Develop, with support service groups, bespoke business development plans and 
clarify the competitive tendering position   

  Establish an effective integration process with key infrastructure requirements 
identified. 

 
Goal 4 : Develop new grant funding charity income approaches 
 

Establish  SCL grant and charity funding process 

Develop and deliver a CDDFT portfolio of grant/charity and development funding plans 

2015/16  Recruit to a newly established role with skills necessary to source, identify and bid 
for grants and charity funding streams 

  Agree an SCL/CDDFT plan with appropriate targets 

  Deliver the plan and monitor and performance manage the process 
2016/17  Develop and deliver an SCL grant sourcing and management process, with 

appropriate governance,  and onward development plans 

  Develop and establish a grant opportunity and assessment process with staff 
support systems 

  Develop performance measuring and management systems 

 
Goal 5 : Develop SCL and subsidiary businesses 
 

Establish SCL trading arm and infrastructure 

Develop SCL business 

2015/16  Develop SCL plans and objectives 

  Develop SCL governance and trading arm articles of association 

  Agree financials/resources and approach for first 2 years 

  Incorporate SCL 

  Identify phased start-up and trading arm staffing arrangements/T&Cs 

  Launch phased development plan 
2016/17  Monitor and performance manage the process 

  Develop forward plans based on outcome of monitoring process 

 
Goal 6 : Develop the R&D business (R&D align priorities to CDDFT strategy) 

 

Support R&D in delivering a prioritised business plan 

Develop and implement a process for developing R&D business and appropriate funding 

2015/16  Meet with new R&D team and jointly develop a support plan 

  Identify key R&D funding priorities that align with CDDFT strategy 
2016/17  Agree development plans and targets 

  Develop and roll-out focussed funding process to deliver effective assessment and 
capture of R&D business 

 
 
 
 
 
 
 

7 Financial matters  
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A key area that will need to be resolved will be the financial risk and reward relationship 
between SCL and CDDFT. In particular the principles of how SCL can work most cost 
efficiently as a subsidiary of CDDFT taking full advantage of the larger corporate bodies 
existing systems and infrastructure. The table on the following page represents the proposed 
principles of operation between CDDFT and SCL – 
 
(Table 5) 
 

Principle  Comment  

Trust staff will undertake work on agreed 
SCL projects under clear SLAs 

 

 

 

 

 

 

Where a piece of work is agreed that has 
quality outcomes and is not financially 
profitable actual cost will be paid plus 10%  

For first 12 / 18 months no charge for SCL 
staffing / non staff costs  

Business development team will form core 
of SCL staffing 

Wherever possible SCL will use existing 
CDDFT insurance / liability cover  

Agreement on funding staff to work on SCL 
based projects will ensure CDDFT core 
business not impacted – 3 mechanisms  

 Staff undertake work at no cost and a 
dividend paid from SCL profit 

 Staff undertake work at actual cost any 
profit not included in agreed dividend   

 Additional funding found for project and 

a reduced dividend paid to CDDFT 

Specific financial / VAT opportunity 

service areas, funding agreed at start 

up  

If CDDFT agree a piece of work for loss 
leading / quality improvement reasons SCL 
costs to be covered  

Minimum contribution from SCL to CDDFT 
income generation target to be determined. 
Up to 50% of core Business development 
time to be used in SCL work  

Any marginal cost will be covered by SCL  

 
 

 
Following Trust Board agreement to move forward on the trading arm approach, an 
implementation plan has been developed (Table 6 on the following page) to ensure key 
systems and work is completed prior to any formal trading commencing. 
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(Table 6) 
 

Key trading arm start up requirements 

1. Initial market opportunity review – on-going (digital start up plan  by end of May) 
Action  Progress  Comment  Status  

Review potential 
opportunities for SCL 

Initial review built on existing 
partnerships completed 

Parallel work includes further 
development of digital partnership to 
develop income stream 

 

Identify phased 
business development 
plan for SCL 

Plan being drafted and initial 
opportunity phasing has 
been derived, work on on-
going position infrastructure, 
HR and finance. 
Benchmarking other trusts 
underway  

Initial phasing :-  
Phase 1 – Digital health & Pharmacy 
 
Phase 2 – Health & Wellbeing services 
Fresh and Balance 
 
Phase 3 – Integrated Primary Care 
Services 
Therapy Services 

 

2. Structure & Governance   - Target completion  end of April 2015 
Action  Progress  Comment  Status  

Clarify Shareholder and 
company core 
governance  

Proposed CDDFT Board 
100% shareholder of SCL 
and company limited by 
shares. Governance will be 
in accordance with CDDFT 
current policies and 
procedures unless 
specifically identified in 
relevant SLAs 

Detail of roles in articles, SCL 
accountable to CDDFT Board. Some 
checking on contractual and Job 
description required  

 

Establish SCL Board of 
Directors  

Tom Hunt,  Managing 
Director and Ian Robson 
NED agreed to be SCL 
Board members  

Any changes to Job description / 
contracts now being clarified  
Ian Briggs to act as interim Company 
Secretary during set up phase taking 
responsibility for  key document / 
management system set up  

 

3. Clarify and manage liability arrangements - Target completion  end of April 2015 

Action  Progress  Comment  Status  

Clarify Director and 
Senior Officer liability 
and insurance    

Development support being 
identified for directors  
Liability Insurance being 
reviewed and options 
identified    

If the directors of SCL fail to comply with 
rules on - 

 requirement to file documents (e.g. 
company's accounts, annual return, 
appointments / terminations of 
directors and secretary etc.) to 
Companies House; 

 duties owed to the company's 
creditors on insolvent liquidation; 

 compliance with Bribery Act 2010; 

 duties under health and safety 
legislation 

They may incur personal liability (both 
financial and criminal).  It is possible, 
however, for SCL to purchase insurance 
to protect directors and senior officers 
against the cost of damages and of 
defending proceedings. 

 

Clarify Shareholder 
liability and insurance  

Proposal trust is sole 
shareholder with 100 x £1 
shares. CDDFT financial 
liability to be £100 plus any 
creditor claims    

Trust will be the sole shareholder in SCL 
and hold 100 single £1 shares.  The 
Trust's liability would therefore be limited 
to any amount of that £100 not paid by 

the Trust to SCL. 
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(Table 6 continued) 

4. Constitution  - Target completion  end of April 2015 

Action  Progress  Comment  Status  

Establish Memorandum 
of association 

Final draft attached as 
appendix 2 
The memorandum must be in 
the prescribed form and must 
be authenticated by CDDFT. 

The memorandum of association simply 
states that the subscribers wish to form 
a company under the Companies Act 
2006 and have agreed to become 
members and to take at least one share 
each 

 

Establish Articles of 
association 

Final draft attached in 
appendix 3  

The articles of association set out the 
rules of the trading company 

 

Identify changes needed 
to CDDFT constitution 

No changes identified Initial presentation to Council of 
Governors` Strategy Group delivered by 
TH 

 

5. SCL – Accountabilities  Target completion end of April 2015  

Action  Progress  Comment  Status  

Meetings  Articles updated to describe 
meeting rules. Program of 
meetings to be agreed once 
company formed   

Meetings of the board of directors will 
need to be held in accordance with 
SCL’s articles of association – these 
rules will detail the notice periods for 
meetings, quorum and procedure at the 
meetings 

 

Accounts  Taking advice from external 
sources on exact 
requirements and what 
support SCL can get. 
 
Clarity  needed on - 

 Whether we are claiming 
audit exemption as a 
subsidiary of CDDFT. 

 Who will provide financial 
support and on what 
basis (probably go for 
hourly rate for agreed 
tasks under SLA) 

 
Year 1 SCL will probably 
register as a small company 
for accounting purposes   

SCL will be under an obligation to keep 
adequate accounting records which 
must: 

 show and explain SCL’s 
transactions; and 

 Disclose with reasonable accuracy, 
at any time, SCL’s financial position 
at that time. 

The specific requirements will depend 
on whether the trading company is 
classed as a small or medium company 
(which is determined by reference to its 
turnover, balance sheet total and 
average number of employees).  The 
accounts must be filed annually at 
Companies House. 
 
To qualify as small, a group of 
companies must meet at least two of the 
following conditions:  

 aggregate turnover must be not 
more than £6.5 million net (or £7.8 
million gross)  

 the aggregate balance sheet total 
must be not more than £3.26 million 
net (or £3.9 million gross) 

 the aggregate average number of 
employees must be not more than 
50  

 

Corporate Reporting 
Requirements/Filings at 
companies house  
 

Framework for reporting , 
making changes to and key 
document filing and storage 
being drafted  

Any changes to the directors and 
secretary of SCL must be notified to 
Companies House within 14 days of the 
change.  SCL will also be required to 
complete and file an annual return 
(setting out the SCL capital and up-to-
date details of its directors and 
shareholders) and its accounts. 
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(Table 6 continued) 

5 SCL – Accountabilities  Target completion end of April 2015 (continued) 

Action  Progress  Comment  Status  

Other key records  Document framework and 
storage system being drafted  

SCL will also be required to keep 
"company records", for example 
accounting records, agreements, 
minutes of board / shareholder 
meetings, resolutions, directors terms 
and conditions etc. 

 

Other key accountability 
checks  

Position on the following 
being checked: 
IG, Health and safety, VAT, 
HMRC 

  

6. Staffing and HR issues – to be completed by end of April 2015 

Action  Progress  Comment  Status  

Directors T&Cs Review of job 
descriptions/employment 
contracts in progress  and 
also benchmarking with local 
trusts with similar 
organisations in place  

No remuneration changes needed 
Contracts of employment and job 
descriptions will need to reflect SCL 
role/director responsibilities/ potential 
conflicts of interest as members of arms-
length SCL board 
Induction to role required to ensure 
understanding of SCL Director 
requirements 
 

 

Staff contractual 
arrangements working in 
SCL 
 

Work on going to review 
employment / pension issues 
for CDDFT / SCL for initial 
set up and longer term 
projects. Benchmarking other 
FTs in progress 

Understanding of options for 

recruitment, secondment, SLAs, TUPE, 
SCL terms and conditions.  SLAs 
between CDDFT and SCL to be 
developed 

 

Staff side / staff 
engagement 

Employee Relations plan 
being developed to ensure 
engagement   

Staff side reps to be consulted on 
direction and approach  

 

HR back office support SLA / trading arrangement 
for SCL to be developed for 
HR / OD services 

HR providing support for start-up longer 
term arrangements need establishing 
and agreeing 

 

7. Finance and procurement  
Action  Progress  Comment  Status  

Review of SFIs High level review completed 
changes identified  

Note conflict of interest and clear 
guidance on how procurement and 
investment in SCL is to be managed  

 

Finance support 
systems need 
agreement  

SLA  / trading arrangements 
to be established  

Option to use hourly rate approach   

Bank account / trading 
account and key 
reporting mechanisms to 
be established for SCL 

To be reviewed with finance Will need clarity on what infrastructure is 
needed for a small / medium business, 
also linked to support how this will be 
delivered and by whom 

 

Start-up capital / funding 
approach 

To be clarified SCL will target to be self-financing 
including overheads in 18 months, 
interim option to use commercial 
underspend to fund first year costs   

 

CDDFT returns and 
notifications  

Check impact on monitor and 
CDDFT financial declarations  

  

Tax and VAT advice WH to provide additional 
advice 

  

Assets and overheads Clarify with CDDFT   
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(Table 6 continued) 

8. Other key areas   

Action  Progress  Comment  Status  

Estates and property  Establish SCL office at 
Whitehouse 

Agree charges and SLA, act as serviced 
tenant using CDDFT H&S etc. 

 

IM&T support Establish SCL office at 
Whitehouse 

Agree charges and SLA, act as serviced 
tenant using CDDFT H&S etc. 

 

 
8.0 Recommendation: 
 
Board members are requested to note the progress to date and note that the incorporation 
documents for SCL are ready for submission. 
 
Board members are asked to agree – 

 The memorandum of understanding (attached as Appendix 2) 

 The articles of association (attached as Appendix 3) 

 The approach and outline development plan in this paper. 

 
 
 
 
Tom Hunt  
Commercial Director  
April 2015 
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Appendix 1 – Foundation Trusts with trading arms 

Foundation Trust Trading Arm Details 

Guys and St Thomas’s, London Essentia Developed from the trusts Capital Estates and Facilities to 
manage infrastructure and related non-clinical services. Now 
delivering similar services for other London based trusts. 

University Hospitals Bristol  MEMO (Medical Equipment 
Management Organisation) 

Testing and calibration of all types of equipment and marketing 
of medical gases. 

East Sussex Healthcare NHS Trust Eastbourne Hospital Services A large production laundry, central sterile services unit and 
pharmacy manufacturing unit service. 

NHS Hertfordshire Hertfordshire Community Health 
Services 

Community services across Hertfordshire 

Moorfields Eye Hospital Moorfields Private Ltd Moorfields Private is the exclusive division of Moorfields Eye 
Hospital, the largest specialist eye hospital in the world founded 
in 1805. Moorfields Private is governed by the NHS. Our patients 
are fee-paying and any profits are used to fund the treatment of 
NHS patients. 

Barnsley Hospital NHS FT Barnsley Hospital Support Services 
Ltd 

Initially provided a range of pharmacy services.   

Southern Health NHS Foundation 
Trust 

TQtwentyone Provision of Domiciliary Care and Supported Living Services for 
seven service users residing at a council run care home on the 
Isle of Wight. 

Cumbria Partnership NHS FT SLSB Enterprises Ltd SLSB Enterprises Ltd. is a social enterprise company that 
provides transcription services for the UK. Customers include 
large commercial companies and public sector organisations.  

Mid Essex Primary Care Trust Provide Community Service provider 

South Warwickshire NHS FT SWFT Clinical Services Ltd. Improve care for patients by generating profits for the Trust to 
reinvest back into health services. Now includes the Central 
England Training Academy and outpatient pharmacy services.  

East Kent Hospitals NHS FT Spencer Private Hospitals Ltd Operates both in Margate and Ashford providing private patient 
care. 

   

  



Page | 15 
 

Foundation Trust Trading Arm Details 

Salisbury NHS Foundation Trust Odstock Medical Limited Functional Electrical Stimulation (FES) treatment for ‘dropped 
foot’ conditions due to stroke, MS or cerebral palsy.  “OML has 

already brought in welcome additional income to the NHS Trust outside more 
conventional funding routes. This new and innovative way of supplying both 
treatment to patients in the UK and products to healthcare establishments 
throughout the world will mean that NHS patients, staff and the Trust 

will benefit from the growth through the commercial sector.”  

Clatterbridge Cancer Centre NHS 
FT 

PharmaC Pharmacy Services within the hospital  

Calderstones NHS FT Future Directions CIC Social care provider 

Nottingham University Hospitals 
NHS Trust 

Hospital Services Nottingham Limited 
Hospital Pharmacy Services 
Nottingham Ltd 

Provision of outpatient drug dispensing and retail pharmacy 
services to the patients and visitors of Nottingham University 
Hospital. 
In terms of the Pharmacy Company, the Trust buys drugs, sells them to the 
company, before being dispensed by the Company to the Trust and then 
consumed. This means there are two lots of drugs expenditure to account for, 
offset by the income generated by the Trust through the original sale to the 
Company. These cannot be offset against each other, as the convention is to 
account gross, so this resulted in inflated income and expenditure values. The 
net I&E position was unaffected. 

Sussex Partnership NHS FT  Operation of a 26 bed nursing home 

South Devon Healthcare NHS 
Foundation Trust 

Torbay Pharmaceuticals Manufacturing of pharmaceutical products from a facility in 
Paignton, especially injections. 

North Tees & Hartlepool NHS FT Optimus Development and operation of an in-hospital pharmacy open to 
patients and staff. 

Aintree University Hospital NHS 
Foundation Trust 

Aintree Healthcare Ltd Provision of community healthcare projects. Although 
established in 2007 the trading arm had not yet started trading. 

Birmingham Children’s Hospital 
NHS Foundation Trust 

Birmingham Children’s Trading 
Limited 

Development and operation of man outpatient pharmacy. 

Cambridge University Hospital NHS 
FT 

Cambridge Enterprise R&D and Innovation. Protection of IP. 

Chelsea and Westminster NHS FT Chelsea and Westminster Health 
Charity 

Operate ‘The Kensingtom’, a private maternity hospital 

Eastbourne Hospital NHS 
Foundation Trust 

 Laundry and sterile service 
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Foundation Trust Trading Arm Details 

Northumbria Healthcare NHS 
Foundation Trust 

Northumbria Healthcare Facilities 
Management LTD 

Specialist project management, estates maintenance and PFI 
compliance  

Southend University Hospitals NHS 
Foundation Trust 

Enterprise Medical Ltd Development of innovative ideas from both within and outside 
the Trust that have commercial applications. 

Salisbury NHS Foundation Trust Odstock Medical Limited  
 
 
 
 
Salisbury Trading Ltd 

This was set up in 2005 to market worldwide its experience and 
knowledge of functional electrical stimulation and its own 
pioneering electrical devices. This is so that income generated 
could be used to further research and create new developments 
that help NHS patients in this country. 
Commercial laundry and linen services to surrounding hospitals. 
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Appendix 2 – Memorandum of Association for Synchronicity Care Ltd 
 

COMPANY HAVING SHARE CAPITAL 

 

Memorandum of Association of Synchronicity Care Ltd 

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

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

one share. 

Name of each subscriber Authentication of each subscriber 

County Durham & Darlington NHS 
Foundation Trust 

Information provided on behalf of the 
company by Thomas Joseph Hunt 

  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  
  

Dated :  26th March 2015 
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Appendix 3  – Draft Articles of Association for SCL 

Company Number : [To be advised]  

The Companies Act 2006 

Private Company Limited by Shares 

Articles of Association of Synchronicity Care Ltd ("the Company") 

(1) Defined terms 

(i) In these articles of association the following expressions have the following 
meanings, unless the context requires otherwise: 

"Articles" the Company's articles of association for 
the time being in force; 

"Associated Company" in respect of a company: 

any body corporate of which that company 
is a Subsidiary; 

any company that is a Subsidiary of that 
company; and 

any company that is a Subsidiary of any 
body corporate of which the company 
is also a Subsidiary; 

any company which is a trustee of an 
occupational pensions scheme (as 
defined by section 235(6) of the 
Companies Act 2006); 

"Bankruptcy" includes, without limitation, individual 
insolvency proceedings in a jurisdiction 
other than England and Wales or Northern 
Ireland which have an effect similar to that 
of bankruptcy; 

"Business Day" a day other than a Saturday, Sunday or 
public holiday in England when banks in 
London are open for business;  

"Chairperson" has the meaning given in Article (13); 

"Chairperson of the Meeting" has the meaning given in Article (49); 

"Companies Acts" the Companies Acts (as defined in section 
2 of the Companies Act 2006), insofar as 
they apply to the Company; 
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"Continuing Shareholder" has the meaning given in Article (29)(i); 

"Deadlock" has the meaning given in Article (53); 

"Deadlock Resolution Notice" has the meaning given in Article (54);  

"Deemed Transfer Notice" a Transfer Notice that is deemed to have 
been served under any provisions of these 
Articles; 

"Director" a director of the Company, and includes 
any person occupying the position of 
director, by whatever name called; 

"Distribution Recipient" in respect of a Share in respect of which a 
dividend or other sum is payable: 

(2) the Holder of the Share; or 

(3) if the Share has two (2) or more joint 
Holders, whichever of them is named 
first in the register of members; or 

(4) if the Holder is no longer entitled to 
the Share by reason of death or 
Bankruptcy, or otherwise by operation 
of law, the Transmittee; 

"Document" includes, unless otherwise specified, any 
Document sent or supplied in Electronic 
Form; 

"Electronic Form" has the meaning given in section 1168 of 
the Companies Act 2006; 

"Encumbrance"  means any interest or equity of any person 
(including any right to acquire, option or 
right of pre-emption) or any mortgage, 
charge, pledge, lien, assignment, 
hypothecation, security interest, title 
retention or any other security agreement or 
arrangement;  

"Fair Value" in relation to Shares, as determined in 
accordance with Article (32); 

"Fully Paid" in relation to a Share, means that the 
nominal value and any premium to be Paid 
to the Company in respect of that Share 
have been Paid to the Company; 

"Hard Copy Form" has the meaning given in section 1168 of 
the Companies Act 2006; 
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"Holder" in relation to Shares means the person 
whose name is entered in the register of 
members as the Holder of the Shares; 

"Instrument" a Document in Hard Copy Form; 

"Ordinary Resolution" has the meaning given in section 282 of the 
Companies Act 2006; 

"Original Shareholder" means a Shareholder who holds shares in 
the Company on the date of the adoption of 
these Articles; 

"Paid" paid or credited as paid; 

"Participate" in relation to a Directors' meeting, has the 
meaning given in Article (11); 

"Permitted Group" in relation to a company, any wholly owned 
subsidiary of the company, any company of 
which it is a subsidiary (its holding 
company) and any other subsidiaries of any 
such holding company; and each company 
in a Permitted Group is a member of the 
Permitted Group. Unless the context 
otherwise requires, the application of the 
definition of Permitted Group to any 
company at any time will apply to the 
company as it is at that time;  

"Permitted Transfer" a transfer of shares made in accordance 
with Article (30);  

"Permitted Transferee" in relation to a Shareholder, any member of 
the same Permitted Group as that 
Shareholder;  

"Price Notice" has the meaning given in Article (29)(ii)(B);  

"Proposed Sale Price" has the meaning given in Article (29)(i)(B);  

"Purchase Notice" has the meaning given in Article (29)(ii)(A);  

"Proxy Notice" has the meaning given in Article (57); 

"Relevant Loss" any loss or liability which has been or may 
be incurred by a Relevant Officer in 
connection with that Director's duties or 
powers in relation to the Company, any 
Associated Company or any pension fund 
or employees' Share scheme of the 
Company or an Associated Company; 
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"Relevant Officer" any director or officer or former director or 
officer of the Company or an Associated 
Company but excluding in each case any 
person engaged by the Company (or the 
relevant Associated Company) as auditor 
(whether or not he is also a director or 
officer of that company) to the extent that 
he acts in his capacity as auditor; 

"Sale Shares" has the meaning given in Article (29)(i);  

"Seller" has the meaning given in Article (29)(i); 

"Shareholder" a person who is the Holder of a Share or 
Shares; 

"Share(s)" means a Share or Shares in the Company; 

"Special Resolution" has the meaning given in section 283 of the 
Companies Act 2006; 

"Subsidiary" has the meaning given in section 1159 of 
the Companies Act 2006; 

"Transfer Notice" a notice in writing given by any Shareholder 
to the other Shareholder where the first 
Shareholder desires, or is required by these 
Articles, to transfer or offer to transfer (or 
enter into an agreement to transfer) any 
shares;  

"Transmittee" a person entitled to a Share by reason of 
the death or Bankruptcy of a Shareholder or 
otherwise by operation of law;  

"Valuers" shall mean the auditors for the time being of 
the Company, or, if they decline the 
instruction, an independent firm of 
accountants jointly appointed by the 
Shareholders, or, in the absence of any 
agreement between the Shareholders on 
the identity of the expert within ten (10) 
Business Days of a Shareholder serving 
details of a suggested expert on the other 
Shareholders, an independent firm of 
accountants appointed by the President, for 
the time being, of the Institute of Chartered 
Accountants in England and Wales (in each 
case acting as an expert and not as an 
arbitrator); and  

"Writing" the representation or reproduction of words, 
symbols or other information in a visible 
form by any method or combination of 
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methods, whether sent or supplied in 
Electronic Form or otherwise. 

(i) Unless the context otherwise requires, other words or expressions contained in 
these Articles bear the same meaning as in the Companies Act 2006 as in force 
on the date when these Articles become binding on the Company. 

(ii) No regulations contained in any statute or subordinate legislation, including but 
not limited to the regulations contained in the model articles for private companies 
limited by Shares in Schedule 1 of the Companies (Model Articles) Regulations 
2008 (SI 2008/3229), shall apply as regulations or articles of association of the 
Company. 

(2) Liability of members 

The liability of the members is limited to the amount, if any, unpaid on the Shares 
held by them. 

(3) Directors' general authority 

Subject to the Articles, the Directors are responsible for the day-to-day management 
of the Company's business, for which purpose they may exercise all the powers of 
the Company. 

(4) Shareholders' reserve powers 

The Shareholders may, by Special Resolution, direct the Directors to take, or refrain 
from taking, specified action. No such Special Resolution invalidates anything which 
the Directors have done before the passing of the resolution. 

(5) Matters reserved for the sole decision of the Shareholders 

(i) The following matters shall be reserved for the sole determination of the 
Shareholders by Special Resolution:  

  

(A) Remuneration of Directors;  

(B) The power to issue different classes of Shares;  

(C) Any amendments to the Articles;  

(D) Any other matter identified in the Articles or decided by the Shareholders by 
Special Resolution as reserved to the Shareholders.  

 

(6) Directors may delegate 

(i) Subject to the Articles, the Directors may delegate any of the powers which are 
conferred on them under the Articles: 

(A) to such person or committee; 

(B) by such means (including by power of attorney); 
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(C) to such an extent; 

(D) in relation to such matters or territories; and 

(E) on such terms and conditions; 

as they think fit. 

(ii) If the Directors so specify, any such delegation may authorise further delegation 
of the Directors' powers by any person to whom they are delegated. 

(iii) The Directors may revoke any delegation in whole or part, or alter its terms and 
conditions. 

(7) Committees 

(i) Committees to which the Directors delegate any of their powers must follow 
procedures which are based as far as they are applicable on those provisions of 
the Articles which govern the taking of decisions by Directors. 

(ii) The Directors may make rules of procedure for all or any committees, provided 
they are consistent with the provisions of the Articles. 

(8) Directors, management and collective decisions 

(i) The general rule about decision-making by Directors is that any decision of the 
Directors must be either a majority decision at a meeting or a decision taken in 
accordance with Article (9). 

(ii) If: 

(A) the Company only has two (2) Directors for the time being; and  

(B) no provision of the Articles requires it to have more than one (1) Director; 

the general rule at Article (8) does not apply, and the Director may (for so long as he 
remains the sole director of the Company) take decisions without regard to any of the 
provisions of the Articles relating to Directors' decision-making. 

(9) Unanimous decisions 

(i) A decision of the Directors is taken in accordance with this Article when all 
eligible Directors indicate to each other by any means that they share a common 
view on a matter.  Such a decision may take the form of a resolution in Writing, 
copies of which have been signed by each eligible Director or to which each 
eligible Director has otherwise indicated agreement in Writing. 

(ii) References in this Article (9) to eligible Directors are to Directors who would have 
been entitled to vote on the matter had it been proposed as a resolution at a 
Directors' meeting. 

(iii) A decision may not be taken in accordance with this Article (9) if the eligible 
Directors would not have formed a quorum at such a meeting. 

(10) Calling a Directors' meeting 
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(i) Any Director may call a Directors' meeting by giving notice of the meeting to the 
Directors or by authorising the Company secretary (if any) to give such notice. 

(ii) Notice of any Directors' meeting must indicate: 

(A) its proposed date and time; 

(B) where it is to take place; and 

(C) if it is anticipated that Directors participating in the meeting will not be in the 
same place, how it is proposed that they should communicate with each 
other during the meeting. 

(iii) Notice of a Directors' meeting (containing the information set out in Article (ii)) 
must be given to each Director, in Writing. 

(iv) Notice of a Directors' meeting need not be given to Directors who waive their 
entitlement to notice of that meeting, by giving notice to that effect to the 
Company not more than seven (7) days after the date on which the meeting is 
held. Where such notice is given after the meeting has been held, that does not 
affect the validity of the meeting, or of any business conducted at it. 

 

(11) Participation in Directors' meetings 

(i) Subject to the Articles, Directors "Participate" in a Directors' meeting, or part of a 
Directors' meeting, when: 

(A) the meeting has been called and takes place in accordance with the 
Articles; and 

(B) they can each communicate to the others any information or opinions they 
have on any particular item of the business of the meeting. 

(ii) In determining whether Directors are participating in a Directors' meeting, it is 
irrelevant where any Director is or how they communicate with each other. 

(iii) If all the Directors Participating in a meeting are not in the same place, they may 
decide that the meeting is to be treated as taking place wherever any of them is. 

(12) Quorum for Directors' meetings 

(i) At a Directors' meeting, unless a quorum is Participating, no proposal is to be 
voted on, except a proposal to call another meeting. 

(ii) The quorum for Directors' meetings may be fixed from time to time by a decision 
of the Directors , and unless otherwise fixed:   

(A) if there is only one (1) Director of the Company, the quorum shall be one 
(1); and 

(B) if there is more than one (1) Director of the Company, the quorum shall be 
two (2).  

(iii) If the total number of Directors for the time being is less than the quorum 
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required, the Directors must not take any decision other than a decision: 

(A) to  appoint further Directors; or 

(B) to call a general meeting so as to enable the Shareholders to appoint 
further Directors.  

(13) Chairing of Directors' meetings 

(i) The Directors may appoint a Director to chair their meetings. The person so 
appointed for the time being known as the "Chairperson". 

(ii) The Directors may terminate the Chairperson's appointment at any time. 

(iii) If the Chairperson is not Participating in a Directors' meeting within ten (10) 
minutes of the time at which it was to start, the Participating Directors must 
appoint one of themselves to chair it. 

(14) Casting vote at Director's meetings 

(i) If the number of votes for and against a proposal at a Director's meeting are 
equal, the Chairperson or other Director chairing the meeting has a casting vote. 

(ii) Article 13.1 does not apply if, in accordance with the Articles, the Chairperson or 
other Director is not to be counted as participating in the decision-making process 
for quorum or voting purposes. 

(15) Interests in transactions and other arrangements 

(i) Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the 
Companies Act 2006 and provided he has declared the nature and extent of his 
interest in accordance with the requirements of the Companies Act, a Director 
who is in any way, whether directly or indirectly, interested in an existing or 
proposed transaction or arrangement with the Company: 

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

(B) shall be an eligible Director for the purposes of any proposed decision of 
the Directors (or committee of Directors) in respect of such contract or 
proposed contract in which he is interested; 

(C) shall be entitled to vote at a meeting of Directors (or of a committee of the 
Directors) or participate in any unanimous decision, in respect of such 
contract or proposed contract in which he is interested; 

(D) may act by himself or his firm in a professional capacity for the Company 
(otherwise than as auditor) and he or his firm shall be entitled to 
remuneration for professional services as if he were not a Director; 

(E) may be a Director or other officer of, or employed by, or a party to a 
transaction or arrangement with, or otherwise interested in, any body 
corporate in which the Company is otherwise (directly or indirectly) 
interested; and 
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(F) shall not, save as he may otherwise agree, be accountable to the Company 
for any benefit which he (or a person connected with him (as defined in 
section 252 of the Companies Act 2006) derives from any such contract, 
transaction or arrangement or from any such office or employment or from 
any interest in any such body corporate and no such contract, transaction or 
arrangement shall be liable to be avoided on the grounds of any such 
interest or benefit nor shall the receipt of any such remuneration or other 
benefit constitute a breach of his duty under section 176 of the Companies 
Act 2006. 

(ii) For the purpose of this Article (15), references to proposed decisions and 
decision-making processes include any Directors' meeting or part of a Directors' 
meeting. 

(iii) Subject to this Article (15), if a question arises at a meeting of Directors or of a 
committee of Directors as to the right of a Director to participate in the meeting (or 
part of the meeting) for voting or quorum purposes, the question may, before the 
conclusion of the meeting, be referred to the Chairperson whose ruling in relation 
to any Director other than the Chairperson is to be final and conclusive. 

(iv) If any question as to the right to Participate in the meeting (or part of the meeting) 
should arise in respect of the Chairperson, the question is to be decided by a 
decision of the Directors at that meeting, for which purpose the Chairperson is not 
to be counted as participating in the meeting (or that part of the meeting) for 
voting or quorum purposes. 

(16) Directors' conflicts of interest 

(i) For the purposes of section 175 of the Companies Act 2006, the Directors may 
authorise any matter which: 

(A) would or could be a breach of a Director's duty under that section; or 

(B) could result in a breach of a Director's duty under that section. 

(ii) For the authorisation of a matter (pursuant to the authority in Article (i)), to be 
effective 

(A) the matter in question must be proposed for consideration at a Director's 
meeting, or for the authorisation of the Directors by resolution in writing, in 
accordance with Article (9) or in any other way that the Directors may 
decide; 

(B) any quorum requirement at a Director's meeting when the matter is 
considered must be met without counting the Director in question and any 
other interested Director (the "Interested Directors"); and 

(C) the matter must be agreed without the Interested Directors voting, or would 
have been agreed if the votes of the Interested Directors had not been 
counted. 

(iii) Any matter authorised under Article (i) will be subject to any conditions or 
limitations decided on by the Directors in accordance with Article (ii).  The 
Directors can decide the conditions or limitations at the time authorisation is 
given, or later on, and can end at any time.  A Director must comply with any 
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obligations the Directors impose on him after a matter has been authorised. 

(iv) Any matter authorised under Article (i) will include any existing or potential conflict 
of interest which is reasonable to expect will arise out of the authorised matter. 

(v) The Director shall not be required to disclose any confidential information 
obtained in relation to the relevant matter which has been authorised under 
Article (i) (other than through his position as a Director of the Company) to the 
Company or to use or apply it in performing his duties as a Director if to do so 
would result in a breach of duty or obligation of confidence owed by him in 
relation to or in connection with that matter. 

(vi) Where a matter is authorised in accordance with Article (i), the Director will not 
infringe any duty to the Company by virtue of sections 171 to 177 of the 
Companies Act 2006 provided he acts in accordance with any terms, limits and 
conditions imposed in respect of the authorisation. 

(vii) A Director is not accountable to the Company for any benefit he receives (or a 
person connected with them receives) as a result of anything the Directors have 
authorised under Article (i).  No contract, transaction or arrangement relating to 
any matter authorised by the Director under Article (i) can be set aside because 
of any Director's interest or benefit.  

(17) Records of decisions to be kept 

The Directors must ensure that the Company keeps a record, in Writing, for at least 
ten (10) years from the date of the decision recorded, of every unanimous or majority 
decision taken by the Directors, and any unanimous or majority decision taken by the 
Shareholders. 

(18) Directors' discretion to make further rules 

Subject to the Articles, the Directors may make any rule which they think fit about 
how they take decisions, and about how such rules are to be recorded or 
communicated to Directors. 

(19) Methods of appointing Directors 

(i) Any  person who is willing to act as a Director, and is permitted by law to do so, 
may be appointed as a Director:  

(A) by Ordinary Resolution; or 

(B) by a decision of the Directors. 
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(ii) In any case where, as a result of death, the Company has no Directors, the 
Shareholders shall have the right, by notice in Writing, to appoint a person to be a 
Director. 

(20) Termination of Director's appointment 

(i) A person ceases to be a Director as soon as: 

(A) that person ceases to be a Director by virtue of any provision of the 
Companies Act 2006 or is prohibited from being a Director by law; or 

(B) that person ceases to be employed or appointed by a Shareholder; or 

(C) a Bankruptcy order is made against that person; or 

(D) a composition is made with that person's creditors generally in satisfaction 
of that person's debts; or 

(E) a registered medical practitioner who is treating that person gives a written 
opinion to the Company stating that that person has become physically or 
mentally incapable of acting as a Director and may remain so for more than 
three (3) months; or 

(F) by reason of that person's mental health, a court makes an order which 
wholly or partly prevents that person from personally exercising any powers 
or rights which that person would otherwise have; and 

(G) notification is received by the Company from the Director that the Director is 
resigning from office, and such resignation has taken effect in accordance 
with its terms. 

(21) Appointment of alternate directors 

(i) Any Director (an "Appointer") may seek to appoint, as an alternate ("Alternate 
Director"), any other Director, or any other person approved by resolution of 
the Directors, to: 

(A) exercise that Director's powers; and 

(B) carry out that Director's responsibilities;  

in relation to the taking of decisions by the Directors, in the absence of the 
Alternate's Appointor. 

(ii) Any appointment of an Alternate Director must be effected by notice in writing to 
the Company signed by the Appointor, or in any other manner approved by the 
Directors. 

(iii) The notice referred to in article (ii) above must: 

(A) identify the proposed Alternate Director; and 

(B) contain a statement signed by the proposed Alternate Director that 
the proposed Alternate Director is willing to act as the alternate of 
the Director giving the notice.  
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(22) Rights and responsibilities of alternate directors 

(i) An Alternate Director may act as Alternate Director to more than one (1) 
Director and has the same rights in relation to any decision of the Directors as 
the Alternate Director's Appointor. 

(ii) Except as the Articles specify otherwise, Alternate Directors: 

(A) are deemed for all purposes to be Directors; 

(B) are liable for their own acts and omissions; 

(C) are subject to the same restrictions as their Appointors; and 

(D) are not deemed to be agents of or for their Appointors; 

and, in particular (without limitation), each Alternate Director shall be entitled to 
receive notice of all meetings of Directors and of all meetings of committees of 
Directors of which his Appointor is a member. 

(iii) A person who is an Alternate Director but not a Director: 

(A) may be counted as participating for the purposes of determining 
whether a quorum is present (but only if that person's Appointor is 
not participating); 

(B) may participate in a unanimous decision of the Directors (but only 
if his Appointor is an eligible Director in relation to that decision, 
but does not participate); and 

(C) shall not be counted as more than one (1) Director for the 
purposes of Articles (ii)(A) and (ii)(B). 

(iv) A Director who is also an Alternate Director is entitled, in the absence of his 
Appointor, to a separate vote on behalf of his Appointor, in addition to his own 
vote on any decision of the Directors (provided that his Appointor is an eligible 
Director in relation to that decision). 

(v) An Alternate Director is not entitled to receive any remuneration from the 
Company for serving as an Alternate Director except such part of his 
Appointor's remuneration as his Appointor may direct by notice in writing 
made to the Company. 

(23) Termination of Alternate Directorship 

(i) An Alternate Director's appointment terminates: 

(A) when the Alternate Director's Appointor revokes the appointment 
by notice to the Company in writing, specifying when the Alternate 
Director's appointment is to terminate; 

  

(B) on the occurrence, in relation to the Alternate Director, of any 
event which, if it occurred in relation to the Alternate Director's 
Appointor, would result in the termination of the Appointor's 
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appointment as a Director; 

(C) on the death of the Alternate Director's Appointor; or 

(D) when his Appointor's appointment as a Director terminates.  

(24) Directors' remuneration 

(i) Directors may undertake any services for the Company that the Directors and/or 
the Company (by way of a Special Resolution) decide.  

(ii) Directors are entitled to such remuneration as the Company (by way of a Special 
Resolution) determines: 

(A) for their services to the Company as Directors; and 

(B) for any other service which they undertake for the Company. 

(iii) Subject to the Articles, a Director's remuneration may: 

(A) take any form; and 

(B) include any arrangements in connection with the payment of a pension, 
allowance or gratuity, or any death, sickness or disability benefits, to or in 
respect of that Director. 

(iv) Unless the Company (by way of a Special Resolution) decides otherwise, 
Directors' remuneration accrues from day to day. 

(v) Unless the Company (by way of a Special Resolution) decides otherwise, 
Directors are not accountable to the Company for any remuneration which they 
receive as Directors or other officers or employees of any Shareholder or the 
Company's Subsidiaries or of any other body corporate in which the Company is 
interested. 

(25) Directors' expenses 

(i) The Company may pay any reasonable expenses which the Directors properly 
incur in connection with their attendance at: 

(A) meetings of Directors or committees of Directors; 

(B) general meetings; or 

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

(26) Secretary 

(i) The Directors may appoint any person who is willing to act as secretary for such 
term, at such remuneration and upon such conditions as they may think fit and 
from time to time remove such person and, if the Directors so decide, appoint a 
replacement in each case by a decision of the Directors. 

(27) All Shares to be Fully Paid up 
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(i) No Share is to be issued for less than the aggregate of its nominal value and any 
premium to be Paid to the Company in consideration for its issue. 

(ii) Article (i) does not apply to Shares taken on the formation of the Company by the 
subscribers to the Company's memorandum. 

(28) Share transfers 

(i) In these Articles, reference to the transfer of a Share includes the transfer, 
assignment or other disposal of a beneficial or other interest in that Share, or the 
creation of a trust or encumbrance over that Share, and reference to a Share 
includes a beneficial or other interest in a Share.  

(ii) Shares may be transferred by means of an Instrument of transfer in any usual 
form or any other form approved by the Directors acting reasonably and in the 
best interests of the Company, which is executed by or on behalf of the 
transferor. 

(iii) In the event that there is more than one Shareholder, no Shareholder shall 
transfer its Shares in the Company except:  

(A) with the prior written consent of the other Shareholder for the time being; or  

(B) a Shareholder may transfer all (but not some only) of its Shares in the 
Company to any person for cash in accordance with the procedure set out 
in Article 28; or  

(C) in accordance with Article (30); or  

(D) in accordance with Article (31).  

(iv) Subject to Article (v), the Directors must register any duly stamped transfer made 
in accordance with these Articles and shall not have any discretion to register any 
transfer of Shares which has not been made in compliance with these Articles.  

(v) The Directors may, as a condition to the registration of any transfer of Shares in 
the Company (whether to a Permitted Transferee or otherwise) require the 
transferee to execute and deliver to the Company a deed under which the 
transferee agrees to be bound by the terms of any shareholders' agreement (or 
similar document) in force between the Shareholders in such form as the 
Directors may reasonably require (but not so as to oblige the transferee to have 
any obligations or liabilities greater than those of the proposed transferor under 
any such agreement or other document). If any such condition is imposed in 
accordance with this Article 27.5, the transfer may not be registered unless that 
deed has been executed and delivered to the Company's registered office by the 
transferee.  



Page | 32 
 

(vi) To enable the Directors to determine whether or not there has been a transfer of 
Shares in the Company in breach of these Articles, the Directors of any class 
may from time to time require any Shareholder to provide the Company with such 
information and evidence as they may reasonably require relevant to that 
purpose. If a Shareholder fails to provide information or evidence in respect of 
any Shares registered in its name to the reasonable satisfaction of such Directors 
within fourteen (14) days of their request, such Directors may serve a notice on 
the Shareholder stating that the Shareholder shall not in relation to those Shares 
be entitled to be present or to vote in person or by proxy at any general meeting 
of the Company or any meeting of the holders of shares of that class, or to vote 
on a written resolution of the shareholders or to receive dividends on such shares 
until such evidence or information has been provided to the Directors' 
satisfaction. Such Directors may reinstate these rights at any time.  

(vii) Any transfer of shares by way of a sale that is required to be made under Article 
(30) or Article (31) shall be deemed to include a warranty that the transferor sells 
the shares with full title guarantee.  

(viii) No fee may be charged for registering any Instrument of transfer or other 
Document relating to or affecting the title to any Share. 

(ix) The Company may retain any Instrument of transfer which is registered. 

(x) The transferor remains the Holder of a Share until the transferee's name is 
entered in the register of members as Holder of it. 

(xi) The Directors may refuse to register the transfer of a Share, and if they do so, the 
Instrument of transfer must be returned to the transferee with the notice of refusal 
unless they suspect that the proposed transfer may be fraudulent. 

(29) Pre-emption rights on the transfer of shares 

(i) In the event where there is more than one Shareholder and except where the 
provisions of Articles 29 and 30 apply, the Shareholder ("Seller") wishing to 
transfer its Shares ("Sale Shares") must give a Transfer Notice to the other 
Shareholder ("Continuing Shareholder") giving details of the proposed transfer 
including:  

(A) if it wishes to sell the Sale Shares to a third party, the name of the proposed 
buyer; and  

(B) the price (in cash) at which it wishes to sell the Sale Shares ("Proposed 
Sale Price"). 

(ii) Within ten (10) Business Days of receipt (or deemed receipt) of a Transfer Notice, 
the Continuing Shareholder shall be entitled (but not obliged) to give notice in 
writing to the Seller stating either:  

(A) that it wishes to purchase the Sale Shares at the Proposed Sale Price 
("Purchase Notice"), in which case the Continuing Shareholder is bound to 
buy all of the Seller's Sale Shares at the Proposed Sale Price; or  

(B) that the Proposed Sale Price is too high ("Price Notice").   
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(iii) If, at the expiry of the period specified in Article (ii), the Continuing Shareholder 
has given neither a Purchase Notice nor a Price Notice, the Seller may transfer 
all of its Sale Shares to the buyer identified in the Transfer Notice (if any) at a 
price not less than the Proposed Sale Price provided that it does so within three 
(3) months of the expiry of the period specified in Article (ii).  

(iv) Following service of a Price Notice under Article (ii)(B), the Seller and the 
Continuing Shareholder shall endeavour to agree a price for each of the Sale 
Shares. If they have not agreed a price within 10 (ten) Business Days of the 
Seller's receipt of a Price Notice, either the Seller or the Continuing Shareholder 
shall immediately instruct the Valuers to determine the Fair Value of each Sale 
Share in accordance with Article 31. If the Seller and Continuing Shareholder 
agree a price within the period specified in this Article 28.4, the Continuing 
Shareholder is bound to buy all of the Seller's Sale Shares at the price agreed.  

(v) Within twenty (20) Business Days of receipt of the Valuers' determination of the 
Fair Value, the Continuing Shareholder shall be entitled (but not obliged) to give 
notice in writing to the Seller stating that the Continuing Shareholder wishes to 
purchase the Sale Shares at their Fair Value as determined by the Valuers. If, at 
the expiry of the period specified in this Article 28.5, the Continuing Shareholder 
has not notified the Seller that it wants to buy the Sale Shares, the Seller may 
transfer all of its Sale Shares to the buyer identified in the Transfer Notice (if any) 
at a price not less than the Fair Value for all of the Sale Shares as determined by 
the Valuers provided that it does so within three (3) months of the expiry of the 
period specified in this Article 28.5.  

(30) Permitted Transferees 

(i) In the event that there is more than one Shareholder, a Shareholder may at any 
time transfer all (but not some only) of its Shares in the Company to a Permitted 
Transferee without it being required to follow the steps set out in Article 28.  

(ii) A Shareholder holding Shares in the Company as a result of a Permitted Transfer 
made after the date of the adoption of these Articles by an Original Shareholder 
under the provisions of this Article 29 may at any time transfer all (but not some 
only) of its Shares back to the Original Shareholder from whom it received those 
Shares or to another Permitted Transferee of such Original Shareholder, without 
being required to follow the steps in Article 28.  

(iii) If a Permitted Transfer has been made to a Permitted Transferee, that Permitted 
Transferee shall within five (5) Business Days of ceasing to be a member of the 
Permitted Group transfer of all the Shares in the Company held by it to:  

(A) the Original Shareholder from whom it received those Shares; or 

(B) another Permitted Transferee of that Original Shareholder 

(which in either case is not in liquidation). If the Permitted Transferee fails to make a 
transfer in accordance with this Article 29.3, the Company may execute a transfer of 
the Shares on behalf of the Permitted Transferee and register the Original 
Shareholder as the holder of such Shares.  

(iv) For the avoidance of doubt, the provisions of Article 28 shall not apply to a 
transfer of Shares to a successor in title of a Shareholder.  



Page | 34 
 

(31) Compulsory Transfers 

(i) A Shareholder is deemed to have served a Transfer Notice under Article (29)(i) 
immediately before any of the following events:  

(A) a Shareholder is dissolved, merged, acquired or separated pursuant to 
sections 56 to 57A (inclusive) of the National Health Service Act 2006 or 
any other event which has such effect;  

(B) a Trust Special Administrator is appointed to a Shareholder, pursuant to an 
order made under section 65D of the National Health Service Act 2006;  

(C) a Deadlock occurs before the first anniversary of these Articles and cannot 
be resolved in accordance with Article (53) within fourteen (14) days from 
the date the deadlock matter is referred to the Trust chairmen;  

(D) the passing of a resolution for the liquidation of the Shareholder other than 
a solvent liquidation for the purpose of the reconstruction of amalgamation 
of all or part of the Shareholder's Group (the structure of which has 
previously been approved by the other Shareholder in the Company in 
writing) in which a new company assumes (and is capable of assuming) all 
the obligations of the Shareholder; or  

(E) the presentation at court by any competent person of a petition for the 
winding up of the Shareholder which has not been withdrawn or dismissed 
within seven (7) days of such presentation;  

(F) a change of control (as control is defined in section 1124 of the Corporation 
Tax Act 2010) of the Shareholder, although in the case of a Permitted 
Transferee that ceases to be a member of the Permitted Group, it shall 
transfer the Shares back to the Original Shareholder from whom it received 
those Shares or to another Permitted Transferee of such Original 
Shareholder in accordance with Article 28.3 rather than being deemed to 
have served a Transfer Notice under this article; or 

(G) the issue at court by any competent person of a notice of intention to 
appoint an administrator to the Shareholder, a notice of appointment of an 
administrator to the Shareholder or an application for an administration 
order in respect of the Shareholder; or  

(H) any step is taken by any person to appoint a receiver, administrative 
receiver or manager in respect of the whole or a substantial part of the 
assets or undertaking of the Shareholder; or  

(I) the Shareholder being unable to pay its debts as they fall due for the 
purposes of section 123 of the Insolvency Act 1986; or  

(J) the Shareholder entering into a composition or arrangement with its 
creditors;  

(K) any chargor taking any step to enforce any charge created over any Shares 
held by the Shareholder in the Company (other than by the appointment of 
a receiver, administrative receiver or manager); or  
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(L) a process having been instituted that could lead to the Shareholder being 
dissolved and its assets being distributed among the Shareholder's 
creditors, shareholders or other contributors; or  

(M) a Bankruptcy order is made against that Shareholder (if that Shareholder is 
an individual); or 

(N) a composition is made with that Shareholder's creditors generally in 
satisfaction of that Shareholder's debts (if that Shareholder is an individual); 
or 

(O) the Shareholder ceasing to carry on its business or substantially all of its 
business; or  

(P) in the case of the events set out at clauses (D), (E), (G) or (H) above, any 
competent person taking any analogous step in any jurisdiction in which the 
Shareholder carries on business; or 

(Q) the Shareholder committing a material or persistent breach of any 
shareholders' agreement to which it is a party in relation to the Shares in the 
Company which if capable of remedy has not been so remedied within 
twenty (20) Business Days of the other Shareholder requiring such remedy.  

(ii) The Deemed Transfer Notice has the same effect as a Transfer Notice, except 
that:  

(A) the Deemed Transfer Notice takes effect on the basis that it does not 
identify a proposed buyer or state a price for the Sale Shares and the price 
for the Sale Shares shall be the aggregate Fair Value of those Shares, 
determined by the Valuers in accordance with Article 35;  

(B) The Seller does not have the right to withdraw the Deemed Transfer Notice 
following a valuation;  

(C) If the Continuing Shareholder does not accept the offer of Shares 
comprised in the Deemed Transfer Notice within twenty (20) Business Days 
of receipt of the Valuers' determination of the Fair Value, the Seller does not 
have the right to sell the Sale Shares to a third party and the Company shall 
be wound up immediately upon the Continuing Shareholder giving notice in 
writing to the Company to that effect within such twenty (20) Business Day 
period.  

(iii) A Deemed Transfer Notice under Article (i)(Q) shall immediately and 
automatically revoke:  

(A) a Transfer Notice served by the relevant Shareholder before the occurrence 
of the relevant event giving rise to the Deemed Transfer Notice under 
Article (i)(Q); and  

(B) a Deemed Transfer Notice deemed to be served by the relevant 
Shareholder under any of the events set out in Article 30.1.1 to Article 
30.1.15 (inclusive) before the occurrence of the relevant event giving rise to 
the Deemed Transfer Notice under Article (i)(Q).  
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(iv) If the Seller fails to complete a transfer of the Sale Shares as required under this 
Article 30, the Continuing Shareholder is irrevocably authorised to appoint any 
person it nominates for the purpose as agent to transfer the Sale Shares on the 
Seller's behalf and to do anything else that the Continuing Shareholder may 
reasonably require to complete the sale, and the Company may receive the 
purchase price on trust for the Seller, giving a receipt that shall discharge the 
Continuing Shareholder.  

(32) Valuation 

(i) As soon as practicable after service (or deemed service) by the Continuing 
Shareholder of a Price Notice in accordance with Article (29)(ii)(B), the 
Shareholders shall appoint the Valuers to determine the Fair Value of the Shares 
intended to be transferred.  

(ii) The Valuers shall be requested to determine the Fair Value within ten (10) 
Business Days of their appointment and to notify the Shareholders in writing of 
their determination; 

(iii) The Fair Value for any Shares to be transferred shall be the price per Share 
determined by the Valuers on the following bases and assumptions:  

(A) valuing each of the Shares as a proportion of the total value of all the issued 
Shares in the capital of the Company without any premium or discount 
being attributable to the percentage of the issued share capital of the 
Company which they represent or for the rights or restrictions applying to 
those Shares;  

(B) if the Company is then carrying on business as a going concern, on the 
assumption that it will continue to do so;  

(C) the transfer is to be on arms' length terms between a willing seller and a 
willing buyer;  

(D) the Shares are sold free of all encumbrances;  

(E) the transfer is taking place on the date the Valuers were requested to 
determine the Fair Value; and  

(F) to take account of any other factors that the Valuers reasonably believe 
should be taken into account.  

(iv) The Shareholders are entitled to make submissions to the Valuers (including oral 
submissions) and will provide (or procure that the Company provides) the Valuers 
with such assistance and documents as the Valuers reasonably require for the 
purpose of reaching a decision, subject to the Valuers agreeing to give such 
confidentiality undertakings as the Shareholders may reasonably require.  

(v) To the extent not provided for by this Article 31, the Valuers may, in their 
reasonable discretion, determine such other procedures to assist with the 
valuation as they consider just or appropriate, including (to the extent that they 
consider appropriate), instructing professional advisers to assist them in reaching 
their valuation.  
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(vi) The Valuers shall act as expert and not as arbitrator and their written 
determination shall be final and binding on the Shareholders (in the absence of 
manifest fraud or error).  

(vii) Each Shareholder shall bear its own costs in relation to the reference to the 
Valuers. The Valuers' fees and costs properly incurred by them in arriving at their 
valuation (including any fees and costs of any advisers appointed by the Valuers) 
shall be borne by the Shareholders equally (or in such other proportions as the 
Valuers shall direct).  

(33) Transmission of Shares 

(i) If title to a Share passes to a Transmittee, the Company may only recognise the 
Transmittee as having any title to that Share. 

(ii) A Transmittee who produces such evidence of entitlement to Shares as the 
Directors may properly require: 

(A) may, subject to the Articles, choose either to become the Holder of those 
Shares or to have them transferred to another person; and 

(B) subject to the Articles, and pending any transfer of the Shares to another 
person, has the same rights as the Holder had; 

but Transmittees do not have the right to attend or vote at a general meeting, or 
agree to a proposed written resolution, in respect of Shares to which they are 
entitled, by reason of the Holder's death or Bankruptcy or otherwise, unless they 
become the Holders of those Shares. 

(34) Exercise of Transmittees' rights 

(i) Transmittees who wish to become the Holders of Shares to which they have 
become entitled must notify the Company in Writing of that wish. 

(ii) If the Transmittee wishes to have a Share transferred to another person, the 
Transmittee must execute an Instrument of transfer in respect of it. 

(iii) Any transfer made or executed under this Article (34) is to be treated as if it were 
made or executed by the person from whom the Transmittee has derived rights in 
respect of the Share, and as if the event which gave rise to the transmission had 
not occurred. 

(35) Transmittees bound by prior notices 

If a notice is given to a Shareholder in respect of Shares and a Transmittee is entitled 
to those Shares, the Transmittee is bound by the notice if it was given to the 
Shareholder before the Transmittee's name has been entered in the register of 
members. 

(36) Powers to issue different classes of Share 

(i) Subject to the Articles, but without prejudice to the rights attached to any existing 
Share, the Company may issue Shares with such rights or restrictions as may be 
determined by Special Resolution. 
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(ii) The Company may issue Shares which are to be redeemed, or are liable to be 
redeemed at the option of the Company or the Holder, and the Company, by way 
of a Special Resolution, may determine the terms, conditions and manner of 
redemption of any such Shares. 

(37) Company not bound by less than absolute interests 

Except as required by law, no person is to be recognised by the Company as holding 
any Share upon any trust, and except as otherwise required by law or the Articles, 
the Company is not in any way to be bound by or recognise any interest in a Share 
other than the Holder's absolute ownership of it and all the rights attaching to it. 

(38) Share certificates 

(i) The Company must issue each Shareholder, free of charge, with one or more 
certificates in respect of the Shares which that Shareholder holds. 

(ii) Every certificate must specify: 

(A) in respect of how many Shares, of what class, it is issued; 

(B) the nominal value of those Shares; 

(C) that the Shares are Fully Paid; and 

(D) any distinguishing numbers assigned to them. 

(iii) No certificate may be issued in respect of Shares of more than one class. 

(iv) If more than one person holds a Share, only one certificate may be issued in 
respect of it. 

(v) Every certificate must: 

(A) have affixed to it the Company's common seal; or 

(B) be otherwise executed in accordance with the Companies Acts. 

(39) Replacement Share certificates 

(i) If a certificate issued in respect of a Shareholder's Shares is: 

(A) damaged or defaced; or 

(B) said to be lost, stolen or destroyed, that Shareholder is entitled to be issued 
with a replacement certificate in respect of the same Shares. 

(ii) A Shareholder exercising the right to be issued with such a replacement 
certificate: 

(A) may at the same time exercise the right to be issued with a single certificate 
or separate certificates; 

(B) must return the certificate which is to be replaced to the Company if it is 
damaged or defaced; and 
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(C) must comply with such conditions as to evidence, indemnity and the 
payment of a reasonable fee as the Directors decide. 

(40) Procedure for declaring dividends 

(i) The Company may by Ordinary Resolution declare dividends, and the Directors 
may decide to pay interim dividends. 

(ii) A dividend must not be declared unless the Directors have made a 
recommendation as to its amount. Such a dividend must not exceed the amount 
recommended by the Directors. 

(iii) No dividend may be declared or paid unless it is in accordance with 
Shareholders' respective rights. 

(iv) Unless the Shareholders' resolution to declare a dividend, or the terms on which 
Shares are issued, specify otherwise, a dividend must be Paid by reference to 
each Shareholder's holding of Shares on the date of the resolution to declare it. 

(v) If the Company's Share capital is divided into different classes, no interim 
dividend may be Paid on Shares carrying deferred or non-preferred rights if, at 
the time of payment, any preferential dividend is in arrears. 

(vi) The Company, by way of a Special Resolution, may pay at intervals any dividend 
payable at a fixed rate if it appears to it that the profits available for distribution 
justify the payment. 

(vii) If the Directors act in good faith, they do not incur any liability to the Holders of 
Shares conferring preferred rights for any loss they may suffer by the lawful 
payment of an interim dividend on Shares with deferred or non-preferred rights. 

(41) Payment of dividends and other distributions 

(i) Where a dividend or other sum which is a distribution is payable in respect of a 
Share, it must be paid by one or more of the following means: 

(A) transfer to a bank or building society account specified by the Distribution 
Recipient either in Writing or as the Directors may otherwise decide; 

(B) sending a cheque made payable to the Distribution Recipient by post to the 
Distribution Recipient at the Distribution Recipient's registered address (if 
the Distribution Recipient is a Holder of the Share), or (in any other case) to 
an address specified by the Distribution Recipient either in Writing or as the 
Directors may otherwise decide; 

(C) sending a cheque made payable to such person by post to such person at 
such address as the Distribution Recipient has specified either in Writing or 
as the Directors may otherwise decide; or 

(D) any other means of payment as the Directors agree with the Distribution 
Recipient  either in Writing or by such other means as the Directors decide. 
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(42) No interest on distributions 

(i) The Company may not pay interest on any dividend or other sum payable in 
respect of a Share unless otherwise provided by: 

(A) the terms on which the Share was issued; or 

(B) the provisions of another agreement between the Holder of that Share and 
the Company. 

(43) Unclaimed distributions 

(i) All dividends or other sums which are: 

(A) payable in respect of Shares; and 

(B) unclaimed after having been declared or become payable, may be invested 
or otherwise made use of by the Directors for the benefit of the Company 
until claimed. 

(ii) The payment of any such dividend or other sum into a separate account does not 
make the Company a trustee in respect of it. 

(iii) If: 

(A) twelve years have passed from the date on which a dividend or other sum 
became due for payment; and 

(B) the Distribution Recipient  has not claimed it;  

(C) the Distribution Recipient is no longer entitled to that dividend or other sum 
and it ceases to remain owing by the Company. 

(44) Non-cash distributions 

(i) Subject to the terms of issue of the Share in question, the Company may, by 
Ordinary Resolution on the recommendation of the Directors, decide to pay all or 
part of a dividend or other distribution payable in respect of a Share by 
transferring non-cash assets of equivalent value (including, without limitation, 
Shares or other securities in any company). 

(ii) For the purposes of paying a non-cash distribution, the Directors may make 
whatever arrangements they think fit, including, where any difficulty arises 
regarding the distribution: 

(A) fixing the value of any assets; 

(B) paying cash to any Distribution Recipients on the basis of that value in order 
to adjust the rights of recipients; and 

(C) vesting any assets in trustees. 

(45) Waiver of distributions 

(i) Distribution Recipients may waive their entitlement to a dividend or other 
distribution payable in respect of a Share by giving the Company notice in Writing 
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to that effect, but if: 

(A) the Share has more than one Holder; or 

(B) more than one person is entitled to the Share, whether by reason of the 
death or Bankruptcy of one or more joint Holders, or otherwise, the notice is 
not effective unless it is expressed to be given, and signed, by all the 
Holders or persons otherwise entitled to the Share. 

(46) Authority to capitalise and appropriation of capitalised sums 

(i) Subject to the Articles, the Directors may, if they are so authorised by an Ordinary 
Resolution: 

(A) decide to capitalise any profits of the Company (whether or not they are 
available for distribution) which are not required for paying a preferential 
dividend, or any sum standing to the credit of the Company's Share 
premium account or capital redemption reserve; and 

(B) appropriate any sum which they so decide to capitalise (a "Capitalised 
Sum") to the persons who would have been entitled to it if it were distributed 
by way of dividend (the "Persons Entitled") and in the same proportions. 

(ii) Capitalised Sums must be applied: 

(A) on behalf of the Persons Entitled; and 

(B) in the same proportions as a dividend would have been distributed to them. 

(iii) Any Capitalised Sum may be applied in paying up new Shares of a nominal 
amount equal to the Capitalised Sum which are then allotted credited as Fully 
Paid to the persons entitled or as they may direct. 

(iv) A Capitalised Sum which was appropriated from profits available for distribution 
may be applied in paying up new debentures of the Company which are then 
allotted credited as Fully Paid to the persons entitled or as they may direct. 

(v) Subject to the Articles the Directors may: 

(A) apply Capitalised Sums in accordance with Articles (iii) and (iv) partly in one 
way and partly in another; 

(B) make such arrangements as they think fit to deal with Shares or debentures 
becoming distributable in fractions under this Article (46) (including the 
issuing of fractional certificates or the making of cash payments); and 

(C) authorise any person to enter into an agreement with the Company on 
behalf of all the Persons Entitled which is binding on them in respect of the 
allotment of Shares and debentures to them under this Article (46). 

(47) Attendance and speaking at general meetings 

(i) A person is able to exercise the right to speak at a general meeting when that 
person is in a position to communicate to all those attending the meeting, during 
the meeting, any information or opinions which that person has on the business 
of the meeting. 
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(ii) A person is able to exercise the right to vote at a general meeting when: 

(A) that person is able to vote, during the meeting, on resolutions put to the 
vote at the meeting; and  

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

(iii) The Directors may make whatever arrangements they consider appropriate to 
enable those attending a general meeting to exercise their rights to speak or vote 
at it. 

(iv) In determining attendance at a general meeting, it is immaterial whether any two 
(2) or more members attending it are in the same place as each other. 

(v) Two (2) or more persons who are not in the same place as each other attend a 
general meeting if their circumstances are such that if they have (or were to have) 
rights to speak and vote at that meeting, they are (or would be) able to exercise 
them. 

(48) Quorum for general meetings 

No business other than the appointment of the Chairperson of the Meeting is to be 
transacted at a general meeting if the persons attending it do not constitute a 
quorum. 

(49) Chairing general meetings 

(i) If a Chairperson has been appointed, the Chairperson shall chair general 
meetings if present and willing to do so. 

(ii) If no Chairperson has been appointed, or if the Chairperson is unwilling to chair 
the meeting or is not present within ten (10) minutes of the time at which a 
meeting was due to start: 

(A) the Directors are present; or 

(B) (if no Directors are present), the meeting, must appoint a Director or 
Shareholder to chair the meeting, and the appointment of the Chairperson 
of the Meeting must be the first business of the meeting. 

(iii) The person chairing a meeting in accordance with this Article is referred to as 
"the Chairperson of the Meeting". 

(50) Attendance and speaking by Directors and non-Shareholders 

(i) Directors may attend and speak at general meetings, whether or not they are 
Shareholders. 

(ii) The Chairperson of the Meeting may permit other persons who are not: 

(A) Shareholders of the Company; or 

(B) otherwise entitled to exercise the rights of Shareholders in relation to 
general meetings, to attend and speak at a general meeting. 
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(51) Adjournment 

(i) If the persons attending a general meeting within half an hour of the time at which 
the meeting was due to start do not constitute a quorum, or if during a meeting a 
quorum ceases to be present, the Chairperson of the Meeting must adjourn it. 

(ii) The Chairperson of the Meeting may adjourn a general meeting at which a 
quorum is present if: 

(A) the meeting consents to an adjournment; or 

(B) it appears to the Chairperson of the Meeting that an adjournment is 
necessary to protect the safety of any person attending the meeting or 
ensure that the business of the meeting is conducted in an orderly manner. 

(iii) The Chairperson of the Meeting must adjourn a general meeting if directed to do 
so by the meeting. 

(iv) When adjourning a general meeting, the Chairperson of the Meeting must: 

(A) either specify the time and place to which it is adjourned or state that it is to 
continue at a time and place to be fixed by the Directors; and 

(B) have regard to any directions as to the time and place of any adjournment 
which have been given by the meeting. 

(v) If the continuation of an adjourned meeting is to take place more than fourteen 
(14) days after it was adjourned, the Company must give at least seven (7) clear 
days' notice of it (that is, excluding the day of the adjourned meeting and the day 
on which the notice is given): 

(A) to the same persons to whom notice of the Company's general meetings is 
required to be given; and 

(B) containing the same information which such notice is required to contain. 

(vi) No business may be transacted at an adjourned general meeting which could not 
properly have been transacted at the meeting if the adjournment had not taken 
place. 

(52) Voting: general 

A resolution put to the vote of a general meeting must be decided on a show of 
hands unless a poll is duly demanded in accordance with the Articles. 

(53) Deadlock 

(i) In the event there is more than one Shareholder, there is a Deadlock if a 
resolution is proposed at a properly convened meeting of Shareholders or of the 
Directors and there is no quorum at the meeting and no quorum at the meeting 
when it is reconvened following an adjournment, provided that the meeting, or 
adjourned meeting, is not inquorate because the person who proposed the 
resolution does not attend.  

(ii) Either Shareholder may within 28 days of the meeting at which the Deadlock 
arises or within 28 days of the date of the resolution in respect of which the 
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Deadlock arises (as the case may be) serve notice on the other party (a 
"Deadlock Notice"): 

(A) stating that in its opinion a Deadlock has occurred; and 

(B) identifying the matter giving rise to the Deadlock. 

(iii) Each Shareholder undertakes that they shall: 

(A) on the date of service of the Deadlock Notice, refer the matter giving rise to 
the Deadlock to the chairman (or equivalent) of each Shareholder for 
resolution; and 

(B) use all reasonable endeavours in good faith to resolve the dispute. 

(iv) If a Deadlock occurs before the first anniversary of these Articles and cannot be 
resolved in accordance with this Article (53) within fourteen (14) days from the 
date the Deadlock matter is referred to the  chairmen (or equivalent) of each 
Shareholder under Article (iii), either Shareholder may serve a Transfer Notice in 
accordance with these Articles. 

(54) Resolution of Deadlock  

(i) A Deadlock Resolution Notice is a notice served by one Shareholder on the other 
in which the server offers, at the price for each Share specified in the notice (in 
cash and not on deferred terms), either to sell all its Shares in the Company to 
the recipient of the notice or to buy all the recipient's Shares in the Company (but 
not both). 

(ii) A Deadlock Resolution Notice: 

(A) may not be revoked; and 

(B) may not be served before the first anniversary of the date of these Articles. 

(iii) If the Deadlock is unable to be resolved within fourteen (14) days from the date 
the Deadlock matter is referred to the chairmen (or equivalent) of each 
Shareholder under Article (iii), then either Trust may, within twenty eight (28) days 
of the expiry of the fourteen (14) day period, serve a Deadlock Resolution Notice 
on the other. 

(iv) The recipient of a Deadlock Resolution Notice may choose to do either of the 
following, at the price for each Share specified in the Deadlock Resolution Notice, 
by serving a counter-notice within twenty eight (28) days of receiving the 
Deadlock Resolution Notice: 

(A) buy all the Shares in the Company of the server of the Deadlock Resolution 
Notice; or 

(B) sell all its shares in the Company to the server of the Deadlock Resolution 
Notice. 

(v) If no counter-notice is served within the period of twenty eight (28) days available, 
the recipient of the Deadlock Resolution Notice is deemed to have accepted the 
offer in the Deadlock Resolution Notice at the expiry of that period. 
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(vi) The service of a counter-notice, or deemed acceptance of the Deadlock 
Resolution Notice, shall bind the parties to buy and sell the Shares (as the case 
may be) in accordance with Article (iv), Article (v) and Article (55). 

(vii) the Deadlock Resolution Notice containing the highest price per share] shall be 
effective. 

(viii) If at the end of the twenty eight (28) day period specified in Article (iii) neither 
Shareholder has served a Deadlock Resolution Notice, either Shareholder may 
elect by written notice served on the other Shareholder for the Company to be 
wound up. 

(ix) References in this Article 53 to Shares held by a Shareholder in the Company are 
to all the Shares in the Company held by that Shareholder and not to some only 
of those Shares. 

(55) Completion of the sale and purchase of shares in the Company 

(i) The sale of Shares under clause (54) (deadlock resolution) shall be completed at 
the offices of the Company on the tenth Business Day after the deemed 
acceptance of a Deadlock Resolution Notice under clause (v) or receipt of a 
counter-notice to a Deadlock Resolution Notice under clause (iv) (as the case 
may be). 

(ii) At completion the seller of the Shares shall: 

(A) execute and deliver a transfer of the Shares to the buyer together with the 
relevant certificate(s) or an indemnity, in a form reasonably satisfactory to 
the buyer, in respect of any lost certificate, together, in either case, with 
such other evidence (if any) as the buyer may reasonably require to prove 
good title to the shares or enable it to be registered as the Holder of the 
Shares; 

(B) warrant that it has no right to require the Company to issue it with any 
Share capital or other securities and that no Encumbrance affects any 
unissued Shares or other securities of the Company; 

(C) warrant that it is selling the Shares with full title guarantee; and 

(D) warrant that no commitment has been given to create an Encumbrance 
affecting the Shares being sold (or any unissued Shares or other 
securities of the Company) and that no person has claimed any rights in 
respect thereof. 

(iii) At completion the buyer shall pay the purchase price by an agreed method of 
payment to the seller or its lawyers (who have been irrevocably authorised by the 
seller to receive it). 

(iv) The Shareholders shall procure the registration (subject to due stamping by the 
buyer) of the transfer of Shares in the Company pursuant to this Article and each 
of them consents to such transfer and registration pursuant to these Articles. 

(v) The buyer is not obliged to complete the purchase of any of the Shares being 
sold unless the purchase of all the Shares being sold is completed 
simultaneously. 
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(vi) If the seller fails to complete the transfer of Shares as required under this Article 
54, the chairman of the Company (or, failing him, one of the other Directors, or 
some other person nominated by the buyer) may, as agent on behalf of the seller: 

(A) complete, execute and deliver in its name all documents necessary to give 
effect to the transfer of the relevant Shares to the buyer; and 

(B) receive the purchase price and give a good discharge for it. 

(56) Errors and disputes 

(i) No objection may be raised to the qualification of any person voting at a general 
meeting except at the meeting or adjourned meeting at which the vote objected to 
is tendered, and every vote not disallowed at the meeting is valid. 

(ii) Any such objection must be referred to the Chairperson of the Meeting, whose 
decision is final. 

(57) Content of Proxy Notices 

(i) Proxies may only validly be appointed by a notice in Writing (a "Proxy Notice") 
which: 

(A) states the name and address of the Shareholder appointing the proxy; 

(B) identifies the person appointed to be that Shareholder's proxy and the 
general meeting in relation to which that person is appointed; 

(C) is signed by or on behalf of the Shareholder appointing the proxy, or is 
authenticated in such manner as the Directors may determine; and 

(D) is delivered to the Company not less than forty eight (48) hours before the 
time appointed for holding the meeting (or adjourned meeting) at which the 
right to vote is to be exercised and in accordance with any instructions 
contained in the notice of the general meeting (or adjourned meeting) to 
which they relate. 

(ii) The Company may require Proxy Notices to be delivered in a particular form, and 
may specify different forms for different purposes. 

(iii) Proxy Notices may specify how the proxy appointed under them is to vote (or that 
the proxy is to abstain from voting) on one or more resolutions. 

(iv) Unless a Proxy Notice indicates otherwise, it must be treated as: 

(A) allowing the person appointed under it as a proxy discretion as to how to 
vote on any ancillary or procedural resolutions put to the meeting; and 

(B) appointing that person as a proxy in relation to any adjournment of the 
general meeting to which it relates as well as the meeting itself. 

(58) Delivery of Proxy Notices 

(i) A person who is entitled to attend, speak or vote (either on a show of hands or on 
a poll) at a general meeting remains so entitled in respect of that meeting or any 
adjournment of it, even though a valid Proxy Notice has been delivered to the 
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Company by or on behalf of that person. 

(ii) An appointment under a Proxy Notice may be revoked by delivering to the 
Company a notice in Writing given by or on behalf of the person by whom or on 
whose behalf the Proxy Notice was given. 

(iii) A notice revoking a proxy appointment only takes effect if it is delivered before 
the start of the meeting or adjourned meeting to which it relates. 

(iv) If a Proxy Notice is not executed by the person appointing the proxy, it must be 
accompanied by written evidence of the authority of the person who executed it 
to execute it on the appointor's behalf. 

(59) Amendments to resolutions 

(i) An Ordinary Resolution to be proposed at a general meeting may be amended by 
Ordinary Resolution if: 

(A) notice of the proposed amendment is given to the Company in Writing by a 
person entitled to vote at the general meeting at which it is to be proposed 
not less than forty eight (48) hours before the meeting is to take place (or 
such later time as the Chairperson of the Meeting may determine); and  

(B) the proposed amendment does not, in the reasonable opinion of the 
Chairperson of the Meeting, materially alter the scope of the resolution. 

(ii) A Special Resolution to be proposed at a general meeting may be amended by 
Special Resolution, if 

the Chairperson of the Meeting proposes the amendment at the general meeting at 
which the resolution is to be proposed. 

(iii) If the Chairperson of the Meeting, acting in good faith, wrongly decides that an 
amendment to a resolution is out of order, the Chairperson's error does not 
invalidate the vote on that resolution. 

(60) Means of communication to be used 

(i) Subject to the Articles, anything sent or supplied by or to the Company under the 
Articles may be sent or supplied in any way in which the Companies Act 2006 
provides for Documents or information which are authorised or required by any 
provision of that Act to be sent or supplied by or to the Company. 

(ii) Subject to the Articles, any notice or Document to be sent or supplied to a 
Director in connection with the taking of decisions by Directors may also be sent 
or supplied by the means by which that Director has asked to be sent or supplied 
with such notices or Documents for the time being. 

(iii) A Director may agree with the Company that notices or Documents sent to that 
Director in a particular way are to be deemed to have been received within a 
specified time of their being sent, and for the specified time to be less than forty 
eight (48) hours. 
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(61) Company seals 

(i) Save as otherwise provided for in the Articles, any common seal may only be 
used by the authority of the Directors. 

(ii) The Directors may decide by what means and in what form any common seal is 
to be used. 

(iii) Unless otherwise decided by the Directors, if the Company has a common seal 
and it is affixed to a Document, the Document must also be signed by at least 
one (1) authorised person in the presence of a witness who attests the signature. 

(iv) For the purposes of this Article (61), an authorised person is: 

(A) any Director of the Company; 

(B) the Company secretary (if any); or 

(C) any person authorised by the Directors for the purpose of signing 
Documents to which the common seal is applied. 

(62) Provision for employees on cessation of business 

The Directors may decide to make provision for the benefit of persons employed or 
formerly employed by the Company or any of its Subsidiaries (other than a Director 
or former Director or shadow Director) in connection with the cessation or transfer to 
any person of the whole or part of the undertaking of the Company or that Subsidiary. 

(63) Indemnity 

(i) Subject to Article (ii), a Relevant Officer of the Company or an Associated 
Company may be indemnified out of the Company's assets against: 

(A) any liability incurred by that Director in connection with any negligence, 
default, breach of duty or breach of trust in relation to the Company or an 
Associated Company; 

(B) any liability incurred by that Director in connection with the activities of the 
Company or an Associated Company in its capacity as a trustee of an 
occupational pension scheme (as defined in section 235(6) of the 
Companies Act 2006); 

(C) any other liability incurred by that Director as an officer of the Company or 
an Associated Company. 

(ii) This Article does not authorise any indemnity which would be prohibited or 
rendered void by any provision of the Companies Acts or by any other provision 
of law. 

(64) Insurance 

The Directors may decide to purchase and maintain insurance, at the expense of the 
Company, for the benefit of any Relevant Officer in respect of any Relevant Loss. 
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