
The Companies Acts 1985 to 2006 
A private Company Limited by Share 

 

ARTICLES OF ASSOCIATION OF 
76084 LOCOMOTIVE COMPANY LIMITED 

Adopted by special resolution on 20 November 2010 
Article 3 amended by ordinary resolution 14 November 2015 

PRELIMINARY 

1. The Company shall be a private company limited by share within the meaning of the 
Companies Act 2006 and subject as hereinafter provided by the Regulations 
contained in Table A in the Schedule of the Companies (Tables A to F) Regulations 
1985 (SI 805, 1985) as amended by the Companies (Tables A to F) (Amendment) 
Regulations 1985 (SI 1052, 1985) (such Table being hereinafter called ‘Table A’) shall 
apply to the Company. In these Articles “the Act” shall mean the Companies Act 
2006 (as amended). Reference to any provision of “the Act” shall where the context 
so admits be construed as and include a reference to such provision as modified by 
any statue for the time being in force. 

LIABILITY OF MEMBERS 

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

SHARES 

3. Unless otherwise determined by ordinary resolution the total amount of the 
company’s issued share capital shall not exceed £900,000 divided into £600,000 “A” 
Ordinary Shares (“A Shares”) of £1.00 each and £300,000 “B” Ordinary Shares (“B 
Shares”) of £1.00 each (“Authorised Share Capital”). The Company shall not allot 
shares or grant rights to subscribe for, or to convert any security into, any Shares in 
the Company that would result in the total amount of the Company’s issued share 
capital exceeding the Authorised Share Capital. 

4.1 Save to the extent authorised by these Articles, or authorised from time to time by 
an ordinary resolution of the Shareholders, the Directors shall not exercise any 
power to allot Shares or grant rights to subscribe for, or to convert any security into, 
any Shares in the Company. The Directors are prohibited from exercising any powers 
under Section 550 of the Act. 

4.2 Subject to the provisions of these Articles, the Directors are generally and 
unconditionally authorised to the purposes of Section 551 of the Act to exercise all 
the powers of the Company to allot relevant securities (within the meaning of that 
Section). The maximum amount of shares which may be so allotted by the Directors 
or in the respect of which rights may be so granted by the Directors may be fixed 
from time to time by the Company in general meeting but if not so fixed shall be the 
amount of Shares forming part of the Authorised Share Capital but un-issued at the 
date of adoption of these articles. 

4.3 The authority conferred by Article 4.2: 

(a) Will expire on the date that is five years from the date of the adoption of 
these Articles but may not be revoked or varied or renewed (whether or not 
previously renewed) by the Company in general meeting; 

(b) allows the Company to make an offer or agreement before the expiry of the 
said authority that would or might require Shares to be allotted or rights to 
be granted after the expiry of the said authority; and 

(c) Is in substitution for all subsisting authorities, to the extent unused. 



 

Page 2  76084 Locomotive Company Limited 

5. Directors are empowered pursuant to Section 567(1) of the Act to allot equity 
securities (within the meaning of Section 650(1) of the Act) wholly for cash pursuant 
to the authority conferred by Article 2 as if Sections 561 and 562 of the Act did not 
apply to any such allotment. 

6. Subject to the provisions of these Articles the “A” Shares and the “B” Shares shall 
rank pari passu in all respects. 

7. “A” Shares can be awarded in lieu of payment for work done or services given to the 
Company at the discretion of the Board, and at a rate determined by the Board, and 
in agreement of the donor involved. 

8. The Board shall make no allotment of “A” Shares to a nominal value of less than 
£250 to any person who is not already a holder of “A” Shares. 

9. No person who is a holder of “A” Shares shall be a holder of “B” Shares and no 
person who is a holder of “B” Shares shall be a holder of “A” Shares. 

LIEN ON PARTLY PAID SHARES 

10. The Company shall have a first and paramount lien on every Share (not being a fully 
paid Share) for all the monies (whether presently payable or not) payable at a fixed 
time or called in respect of that Share. The Directors may at any time declare any 
Share to be wholly or in part exempt from the provisions of this regulation. The 
Company’s lien on a Share shall extend to any amount payable in respect of it. 

SHARE TRANSFER 

11. The Directors may in their absolute discretion; decline to register any transfer of any 
Share whether or not it is a fully paid Share. 

12.  
(a) The Instrument of Transfer for a fully paid Share shall be signed by or on 

behalf of the transferor and in the case of Shares which are not fully paid 
up, the Instrument of Transfer shall additionally be signed by or on behalf of 
the transferee. 

(b) Before any Shares are disposed of they will be offered first to the Company 
for redemption, or failing that, to the members to purchase at a cost plus 
inflation as measured by the retail price index. 

(c) Article 12(b) shall not apply to: 

i. Shares passing by transmission on death pursuant to Table A Articles 
29-31. 

ii. Any transfer by a personal representative to any person or persons 
absolutely entitled to the Shares transferred under the Will or 
Intestacy of a deceased member. 

iii. Any transfer to the spouse of the transferor or any direct ascendant or 
descendant or collateral relative of the transferor. 

(d) The Board shall not register a transfer of “A” Shares to any person who is 
not already a holder of “A” Shares unless it is for “A” Shares to a minimum 
value of £250. 

ALTERATION OF SHARE CAPITAL 

13. The Company may by ordinary resolution: 
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(a) Increase its Authorised Share Capital by new shares of such amount as the 
resolution prescribes 

(b) Consolidate and divide all or any of its Share Capital into shares of larger 
amount than its existing Shares 

(c) Subject to the provisions of the Act, sub-divide its Shares or any of them, 
into Shares of smaller amount and the resolution may determine that, as 
between the Shares resulting from sub-division, any of them may have any 
preference or advantage as compared with the others, and 

(d) Cancel Shares which, at the date of the passing of the resolution, have not 
been taken or agreed to be taken by any person and diminish the amount of 
its Share Capital by the amount of the Shares cancelled. 

14. Whenever as a result of the consolidation of Shares any members would become 
entitled to fractions of a Share, the Directors may, on behalf of those members, sell 
the Shares representing the fractions for the best price reasonably obtainable to any 
person (including, subject to the provisions of the Act, the Company) and distribute 
the nett proceeds of the sale in due proportion among those members, and the 
Directors may authorise some person to execute an Instrument of Transfer of the 
Shares to, or in accordance with the direction of the purchaser. The transferee shall 
not be bound to see to the application of the purchase money nor shall his title to 
the Shares be affected by any irregularity in or invalidity of the proceedings in 
reference to the sale. 

15. Subject to the provisions of the Act, The Company may by special resolution reduce 
the Share capital, any capital redemption reserve and any Share premium account in 
any way. 

GENERAL MEETINGS 

16. The Company shall hold a general meeting within fifteen months of the previous 
Annual General Meeting at such time and place as may be determined by the Board, 
and shall specify the meeting as such in the notices calling it 

17. All general meetings other than the annual general meeting shall be called 
extraordinary general meetings. 

18. Twenty-one days notice in writing (which can include electronic transmission in the 
form of email) must be given of every general meeting specifying the place, the day 
and the hour of the meeting, and in the case of special business the general nature 
of that business. 

VOTES AT GENERAL MEETINGS 

19. Only shareholders holding 250 Shares or more shall be entitled to vote at general 
meetings of the Company. 

20. A holding of 250 “A” Shares or more will count for one vote only. A simple majority 
shall determine any votes unless required otherwise by the Act. 

21. At any general meeting the holder of “B” Shares (“”B” Shareholders”) present and 
attending (whether in person or by proxy) shall on any vote have that number of 
votes as exactly equals the aggregate number of votes held by all the holders of “A” 
Shares (“”A” Shareholders”) present and attending (whether in person or by proxy) 
and entitled to vote. The number of votes cast for or against or by way of abstention 
on any resolution by each “B” Shareholder shall be computed as that proportion 
which the “B” Shares held and voted by him bears to the total number of votes so 
cast by the “B” Shareholders on the resolution in question. 



 

Page 4  76084 Locomotive Company Limited 

22. No member shall vote at any general meeting either in person or proxy in respect of 
any share held by him unless all the monies presently payable by him in respect of 
that share shall have been paid. 

23. Votes may be given either personally or by proxy. A proxy need not be a member. 

24. The Instrument appointing a proxy shall be deposited at the office not unless than 
forty-eighty hours before the time appointed for holding the meeting. 

25. An Instrument appointing a proxy shall be in the following form:- 

“I 

of 

a member of 

hereby appoint 

of 

and failing him 

of 

to vote for me and on my behalf at the General Meeting of the Company to be held 
on the _____________ day of _____________ and at every adjournment thereof. 

As witness my hand this ____________ day of _____________ 201_” 

26. Subject to and in accordance with the provisions of Section 303 of the Act 
Shareholders holding at least 5% of the paid up capital of the Company that carries 
the right of voting at general meetings shall have the right to require the Board to 
call a general meeting. 

27. Regulation 50 of Table A (Chairman to have casting vote) and Regulation 53 of Table 
A (written resolutions) shall not apply. 

DIRECTORS 

28. Unless and until otherwise determined by the Company in general meeting the 
number of Directors shall not be less than three nor more than eight. 

29.  
(a) The Company shall not have any Directors except Directors appointed under 

this Regulation 

(b) Other than Mr John Oldcorn all of the Directors holding office on the day prior 
to the date of the adoption of these Articles shall be deemed appointed by the 
“A” Shareholders. Mr John Oldcorn shall be deemed appointed by the “B” 
Shareholders. 

(c) The holders of “A” Shares may appoint Directors from time to time so that no 
more than nine Directors at time (including any of those referred to in the 
preceding sub-regulation remaining Directors at such time) are appointees of 
the holders of the “A” Shares. 

(d) The holders of the “B” Shares may appoint Directors from time to time so that 
not more than nine Directors at any time are appointees of the holders of the 
“B” Shares 

(e) The holders of the “A” Shares shall not vote upon the appointment or removal 
of the “B” Shares and vice versa. 

30. Any Director may by notice in writing signed by him and deposited at the registered 
office of the Company appoint an alternate Director to act on his behalf. Such 



 

Page 5  76084 Locomotive Company Limited 

alternate Director must be either a Director of the Company or a person approved by 
resolution of all the Directors for the time being of the Company. Every alternate 
Director shall during the period of his appointment be entitled to notice of meetings 
of the Directors and in the absence of the Director appointing him to attend and 
vote thereat as a Director but his appointment shall immediately cease and 
determine if and when the Director appointing him ceases to hold office as a 
Director. A Director who is also an alternate Director shall be entitled, in addition to 
his own vote, to a separate vote on behalf of the Director whom he is representing. 

31. The office of a Director shall be vacated if: 

(a) by notice in writing delivered to the Company at its registered office, or 
tendered at a meeting of the Directors, he resigns the office of Director, or 

(b) he becomes bankrupt or makes any arrangement or composition with his 
creditors generally, or 

(c) he is, or may be, suffering from mental disorder and either 

 (i)  he is admitted to hospital in pursuance of an application for admission 
 for treatment under the Mental Health Act 1983, or, in Scotland, an 
 application for admission under the mental health (Scotland) Act 1960 or 

 (ii)  an order is made by a Court having jurisdiction (whether in the United 
 Kingdom or elsewhere) in matters concerning mental disorder for his 
 detention or for the appointment of a receiver, curator bonis or other 
 person to exercise powers with respect to his property or affairs, or 

1. He ceases to be a Director by virtue of any provision of the Act or he becomes 
prohibited by law from being a Director. 

2. He has conducted himself in a manner which, in the discretion of the Board, is 
grossly prejudicial to the interests of the Company. 

32. At the end of each annual general meeting, one third of the Directors appointed by 
the “A” Shareholders shall retire from office but shall be eligible for re-election 
subject to the provisions of these Articles. The Directors appointed by the “B” 
Shareholders shall not be liable to retire by rotation or at any annual general 
meeting. Regulations 73 and 74 of Table A shall not apply. 

33. Having regard to Directors appointed by the “A” Shareholders only, Regulation 76 of 
Table A shall be amended by inserting the words “he holds a minimum of 250 fully 
paid “A” Shares and“ after the word “unless”. 

34. Directors shall declare any Directorships in other Companies at the time of the 
annual general meeting. 

35. Regulation 88 of Table A shall apply as amended by Article 40 but with the deletion 
of the words “in the case of an equality of votes the Chairman shall have a second or 
casting vote”. 

MANAGING DIRECTORS AND MANAGERS 

36. The Directors may from time to time appoint one or more of their body to the office 
of Chairman or Manager for such period and on such terms as they think fit and, 
subject to the terms of any agreement entered into in any particular case, may 
revoke such appointment. His appointment, subject to the payment to him of such 
compensation or damages as may be payable to him by reason thereof, shall be 
automatically terminated if he ceases from any cause to be a Director. 
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37. A Chairman or manager shall receive such remuneration (whether by way of salary, 
commission or participation in profits or partly in one way and partly in another) as 
the Directors may determine. 

PROCEEDINGS OF DIRECTORS 

38. The quorum necessary for the transaction of the business of the Directors may be 
fixed by the Directors and unless so fixed shall be three. 

39. If in respect of any Resolution or meeting of the Directors any Director  or alternate 
so demands, the number of votes exercisable by each Director or alternate shall 
equal: 

(a) in the case of Directors (being present in person or represented by an 
alternate) appointed by the “A” Shareholders 50 per centum in aggregate of 
the total; and 

(b) in the case of Directors (being present in person or represented by an 
alternate) appointed by the “B” Shareholders 50 per centum in aggregate of 
the total. 

If no such demand is made every Director or alternate present in person shall have 
one vote. 

40.1 Any Director may call a meeting of the Directors on giving not less than 10 working 
days notice in writing to all Directors. Regulation 88 of Table A shall be amended 
accordingly. 

41.1 The Directors shall observe and perform the terms of a Subscription Agreement 
(“Subscription Agreement”) dated 31 May 2006 and shall ensure that the Company 
observes and performs obligations thereunder and this obligation shall be binding on 
Directors appointed after 31 May 2006 as if they had been parties to the Subscription 
Agreement as one of the Directors named therein. 

42.1 No Director shall be appointed unless he has prior to his appointment confirmed in 
writing that he has full knowledge of the Subscription Agreement and will observes 
and perform its terms as if he has been a Director at the date of the Subscription 
Agreement and one of the Directors named therein and party thererto. 

43.1 Subject to the provision of these Articles the Directors are generally and 
unconditionally empowered to authorise maters that would give rise to one or more 
Directors having a conflict of interest, provided i) that the Director or Directors 
having such a conflict of interest gives written notice to the Secretary of the 
Company of the matter, providing reasonable detail, and ii) that the matter is 
considered at a quorate meeting of the Directors, excluding those Directors who 
have an interest in the matter, and iii) that the unconflicted Directors present at the 
quorate meeting are in unanimous agreement on the matter. 

INDEMNITY 

44.1  Subject to Article 44.2, but without prejudice to any indemnity to which a relevant 
officer is otherwise entitled: 

(a) Each relevant officer shall be indemnified out of the Company’s assets against 
all costs, charges, losses, expenses and liabilities incurred by him as a relevant 
officer: 

i. In the actual or purported execution and/or discharge of his duties, or in 
relation to them; and 
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ii. 9n relation to the Company’s (or any associated company’s) activities as 
trustee of an occupational pension scheme (as defined in Section 235(6) 
of the Act). 

Including (in each case) any liability incurred by him in defending any civil or 
criminal proceedings, in which judgment is given in his favour or in which he is 
acquitted or the proceedings are otherwise disposed of without any finding or 
admission of any material breach of duty on his part or in connection with any 
application in which the Court grants him, in his capacity as a relevant officer, 
relief from liability for negligence, default, breach of duty or breach of trust in 
relation to the Company’s (or associated company’s) affairs; and 

(b) The Company may provide any relevant officer with funds to meet expenditure 
incurred or to be incurred by him in connection with any proceedings or 
application referred to in Article 44.1(a) and otherwise may take any action to 
enable any such relevant officer to avoid incurring such expenditure. 

44.2 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. 

44.3 In this Article: 

(a) companies are associated if one is a subsidiary of the other or both are 
subsidiaries of the same body corporate; and 

(b) a “relevant officer” means any Director or other officer or former Director or 
other officer of the Company or an associated company (including any company 
which is a trustee of an occupational pension scheme {as defined by Section 
235(6) of the Act}, but excluding in each case any person engaged by the 
Company {or associate company} as auditor (whether or not he is also a 
Director or other officer), to the extent he acts in his capacity as auditor). 

INSURANCE 

45.1 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. 

45.2 In this Article: 

(a) a “relevant officer” means any Director or other officer or former Director or 
other officer of the Company or an associated company (including any company 
which is a trustee of an occupational pension scheme {as defined by Section 
235(6) of the Act}, but excluding in each case any person engaged by the 
Company {or associate company} as auditor (whether or not he is also a 
Director or other officer), to the extent he acts in his capacity as auditor); 

(b) a “relevant loss” means any loss or liability which has been or may be incurred 
by a relevant officer in connection with that relevant officer’s duties or powers 
in relation to the Company, any associated company or any pension fund or 
employee’s share scheme of the Company or associated company; and 

(c) companies are associated if one is a subsidiary of the other or both are 
subsidiaries of the same body corporate. 
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