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DEFINITIONS AND INTERPRETATION

In these Articles, unless the context otherwise requires, the following expressions have the
following meanings:

““A” Members” means the members falling within the category of members described in Article
8(a) and ““A” Member” shall mean any of them;

“Affected Member” has the meaning ascribed to it by Article 12;

“Annual Review Period” means each successive period of one year, the first of which shall
commence on 1 April 2003;

“Annual Turnover” means in respect of a member:

(a)  subject to Article 12(c), such part of that member’s annual turnover (including
subsidies) as is derived from rail-related business activities in Great Britain (excluding
turnover relating to any network which is not a Rail Network); or

(b)  (other than in respect of a member which is an “A” Member, a “B” Member or a “C”
Member) if that member is part of a Group, such part of the annual turnover of that
Group (including subsidies) as is derived from rail-related business activities in Great
Britain (excluding turnover relating to any network which is not a Rail Network)
provided that if that Group includes more than one member, then such turnover
shall be divided by the number of members in that Group;

“these Articles” means these Articles of Association as originally adopted or altered or varied
from time to time (and “Article” means one of these Articles);

“Audit and Risk Committee” means the audit and risk committee established and maintained
by the Board pursuant to Article 89;

““B” Members” means the members falling within the category of members described in Article
8(b) and ““B” Member” shall mean any of them;

“Board” means the board of directors of the Company for the time being;

“Business Day” means a day (other than a Saturday or a Sunday) on which banks are ordinarily
open for the transaction of normal banking business in London;

““C” Members” means the members falling within the category of members described in Article
8(c) and ““C” Member” shall mean any of them;

“Certificate” means a certificate for the purposes of Articles 9, 10 or 38 (as the case may be)
regarding the Annual Turnover of a member (broken down, if provided pursuant to Articles 9 or
10 by reference to the categories of activities respectively set out in Article 8) from the finance
director or auditors of a member and which, if the certificate is provided by the finance director of
a member, sets out the amount which the finance director certifies to be a bona fide estimate
of the Annual Turnover (and, if applicable, the breakdown thereof) of the member or, if
provided by the auditors of a member, sets out the amount which is in the opinion of the
auditors a bona fide estimate of the Annual Turnover (and, if applicable, the breakdown
thereof) of the member;
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“Clear days” in relation to the period of a notice means that period (measured in calendar days)
excluding the day when the notice is given or deemed to be given and the day for which it is given
or on which it is to take effect;

“Code” has the meaning ascribed to it by the Constitution Agreement;

“the Companies Act” means the Companies Act 2006, including any statutory modification or
re-enactment of it for the time being in force;

“the Company” means Rail Safety and Standards Board Limited;

“Constitution Agreement” means the agreement entered into or to be entered into between
the members of the Company for the time being and the Company to regulate the operation
and management of the Company and the relationship between its members;

“Contractual Arrangement” means a Franchise Agreement (as defined by the Railways Act) or
the contractual arrangements applying to any route which have succeeded and replaced any
such Franchise Agreement;

“D” Members” means the members falling within the category of members described in Article
8(d) and ““D” Member” shall mean any of them;

“DfT” means the Secretary of State for Transport;

“Director” means a director for the time being of the Company;

“Disqualifying Interest” means an interest in any benefit which concerns or is determined by
reference to the commercial activities or affairs of any person engaged in or likely to be engaged
in the provision of services relating to the Railway Industry but shall not include an entitlement
to participate in an all-employee share scheme established by any such person and for the
purposes of this definition; “all-employee share scheme” means any HM Revenue and Customs
approved employee share scheme established by a company under which it is a condition of
such approval that participation is offered generally to all employees of the company and its
participating subsidiaries or to all such employees fulfilling conditions as to length of service;
“benefit” includes any payment, profit, gain or advantage however expressed, established,
given or made; and “interest” in relation to a benefit, includes the possession, receipt or
expectation of or entitlement to an interest;

““” Members” means the members falling within the category of members described in
Article 8(e) and ““E” Member” shall mean any of them;

“Excluded Services” has the meaning ascribed to it by Article 12;

““F” Members” means the members falling within the category of members described in Article
8(f) and ““F” Member” shall mean any of them;

“Financial Year” means a period of 12 months commencing on 1 April in any year;
“Group” means, in respect of an entity, that entity and any entity which is a parent undertaking
or subsidiary undertaking of that entity and any subsidiary undertaking of any such parent

undertaking; and for the purposes of these Articles “subsidiary undertaking” and “parent
undertaking” have the meanings ascribed to them by section 1162 of the Companies Act;
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“Industry Director” means a non-executive Director with experience of the Railway Industry as
referred to in Article 47(c) and appointed pursuant to Article 61;

“Infrastructure Manager or Owner” means any public body or undertaking responsible for: (i)
establishing railway infrastructure, control and safety systems; and/or (ii) maintaining railway
infrastructure and operating the control and safety systems;

“Memorandum of Association” or “Memorandum” means the provisions listed at Annex 1 to
these Articles and any reference to provisions of the Memorandum shall refer to provisions of
the same number at Annex 1. The provisions listed at Annex 1 shall have effect as if set out in the
body of these Articles;

“Network Rail” means Network Rail Infrastructure Limited, a company incorporated in England
and Wales under number 02904587;

“Nominations Committee” means the nominations committee established and maintained by
the Board pursuant to Article 89;

“Non-Industry Director” means a non-executive Director as referred to in Article 47(b) and who
satisfies the criteria set out in Article 66;

“NTSNs” means National Technical Specification Notices published by the Secretary of State on
the Department for Transport’s website;

“Office” means the registered office for the time being of the Company;

“ORR” means the Office of Rail and Road established under section 15 of the Railways and
Transport Safety Act 2003;

“Primary Objective” means the principal object of the Company as set out in paragraph 3.1 of
Annex 1;

“Principles of Operation” has the meaning ascribed to it by the Constitution Agreement;
“Rail Industry Standards” means has the meaning ascribed to it in the Standards Manual;
“Rail Network” means:

(a)  the network of which Network Rail or any successor organisation or organisations is
the Infrastructure Manager or Owner; and

(b)  the network of which any other Infrastructure Manager or Owner which is for the
time being a member of the Company in accordance with Article 7(d) is the
Infrastructure Manager or Owner;

“Railway” has the wider meaning ascribed to it under section 81(2) of the Railways Act;
“Railway Group” means:
(a) Network Rail or any successor organisation and any Train Operator or Station
Operator which has a safety management system under the Railways and Other

Guided Transport Systems (Safety) Regulations 2006 for operation on or in relation to
infrastructure managed by Network Rail or any successor organisation; and
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(b) any other Infrastructure Manager or Owner which is a member of the Company and
any other Train Operator or Station Operator which has a safety management
system under the Railways and Other Guided Transport Systems (Safety) Regulations
2006 for operation on or in relation to infrastructure managed by that Infrastructure
Manager or Owner; and

(c)  the Company;

“Railway Group Standards” has the meaning ascribed to it in the Code;
“Railway Industry” means members of the Railway Group and Suppliers;
“Railways Act” means the Railways Act 1993;

“Relevant Amount” has the meaning ascribed to it by Article 12;

“Relevant Employee” means:

(a)  every Director of the Company and every other person who has decisive authority in
respect of any aspect of the Company’s activities (whether or not an employee of
the Company); and

(b)  the spouse, partner and dependent children of any such person;

“Remuneration Committee” means the remuneration committee established and maintained
by the Board pursuant to Article 89;

“Reserved Resolution” has the meaning ascribed to it by the Constitution Agreement;

“Restricted Information” has the meaning ascribed to it by the Constitution Agreement;

“Secretary” means the secretary of the Company or any other person appointed to perform the
duties of the secretary of the Company, including a joint, assistant or deputy secretary;

“Senior Independent Director” means the Non-Industry Director appointed pursuant to Article
53;

“Standards Manual” means the manual published by the Company (from time to time) pursuant
to the Code;

“Station Operator” means any person responsible for managing and operating a station on the
rail infrastructure holding a licence under section 8 of the Railways Act or required to maintain a

safety management system under the Railway and Other Guided Transport Systems (Safety)
Regulations 2006;

“the Statutes” means the Companies Acts (as defined in section 2 of the Companies Act) and
every other act for the time being in force concerning companies and affecting the Company;

“Successor Member” has the meaning ascribed to it by Article 12;
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“Supplier” means:

(a) any person other than a Train Operator or Infrastructure Manager or Owner whose
business activities or any goods which he manufactures or owns comply, directly or
indirectly, with national or international standards and specifications relevant to the
railway such as Railway Group Standards, Rail Industry Standards and NTSNs; and

(b)  any person other than a Train Operator or Infrastructure Manager or Owner who
supplies goods or services to the Railway Industry and whose business activities are,
in the opinion of the Board acting reasonably, pertinent to the achievement of the
Primary Objective;

“Train Operator” means any person or organisation that operates a train on rail infrastructure:
holding a licence under section 8 of the Railways Act, or bound by the Statement of National
Regulatory Provisions, or required to maintain a safety management system under the Railway
and Other Guided Transport Systems (Safety) Regulations 2006;

“Triennial Review Period” means each successive period of 3 years, the first of which shall
commence on 1 April 2003;

“Trigger Date” means, for the purposes of Article 13, the date on which (i) a member gives the
Company notice under Article 11(a) of its intention to cease to be a member of the Company, or
(i) a member ceases to fall within any of the categories of members described in Article 8
subject to Article 12 or (iii) the Board resolves that such member shall cease to be a member of
the Company pursuant to Article 11(c); and

“United Kingdom” means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these Articles bear
the same meaning as in the Companies Act but excluding any statutory modification of it not in
force when these Articles become binding on the Company.

Any reference in these Articles to a statute or statutory provision or any subordinate legislation
includes that statute, provision or subordinate legislation as from time to time modified, re-
enacted or consolidated whether before or after the date of adoption of these Articles. Terms
and expressions defined in the Railways Act shall, unless the contrary intention appears, have the
same meanings in these Articles.

MEMBERSHIP

The subscribers to the Memorandum of Association of the Company and such other persons as
are admitted to membership in accordance with these Articles shall be members of the
Company.

Every person who wishes to become a member shall deliver to the Company an application for
membership in such form as the Directors may require to be executed by them.

Subject to the terms of the Constitution Agreement, no person shall be admitted as a member

of the Company unless they are approved by the Directors following receipt of the appropriate
application.
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Subject to an appropriate application for membership having been received, the Board shall
admit the following to membership of the Company:

(a)  Network Rail and each holder of a licence under section 8 of the Railways Act if such
persons are required to become members of the Company under the terms of their
respective licences;

and may admit:

(b)  any Supplier which is not required by the terms of any licence held by it under section 8
of the Railways Act to become a member of the Company;

(c)  anyTrain Operator whichis not required by the terms of any licence held by it under section
8 of the Railways Act to become a member of the Company; and

(d)  any Infrastructure Manager or Owner (other than Network Rail).

On admission to membership of the Company, each member shall be designated by the Board
as falling within one only of the following categories of membership:

(a)  passenger Train Operators;

(b)  freight and other non-passenger Train Operators (excluding any party which operates
freight and other non-passenger trains wholly or mainly in connection with its role as an
infrastructure contractor);

(c)  Network Rail and other Infrastructure Managers or Owners;

(d)  rolling stock owners (including rolling stock leasing companies);

(e) infrastructure contractors that fulfil either or both of the following criteria:

(i) the infrastructure contractor in question is a party to one or more infrastructure
renewals contract with Network Rail or any successor organisation, or any other
Infrastructure Manager or Owner which is a member of the Company or any other
contract which the Board reasonably considers to be a successor to or the equivalent
of any of these forms of contract;

(ii) the infrastructure contractor in question holds a non-passenger operating licence to
operate trains on the Rail Network of which Network Rail or any successor
organisation, or any other Infrastructure Manager or Owner which is a member of
the Company, is the Infrastructure Manager or Owner and operates such trains
wholly or mainly in connection with its role as an infrastructure contractor;

and

(f) Suppliers (including rolling stock manufacturers).
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10.

If a member’s activities fall within more than one of the categories set out in Article 8, that
member shall be designated by the Board as falling within the category from which it (or, as the
case may be, its Group) derives the greatest part of its Annual Turnover as at its admission to
membership of the Company (if appropriate, determined by reference to its most recently
published audited accounts). In the event that a member is unable to provide audited accounts
as required by this Article 9 or if those audited accounts do not contain the requisite
information, the Company shall be entitled to require such member to provide a Certificate
regarding the Annual Turnover of such member. Each member undertakes to provide such
information as the Company may reasonably require for this purpose. The Company shall keep
confidential all information provided by each member pursuant to this Article 9 and such
information shall be treated as Restricted Information (unless the member supplying such
information agrees otherwise) in accordance with the provisions of the Constitution Agreement.
In the event that a member fails to provide the information required by the Company pursuant
to this Article 9 within 20 Business Days of the date on which it is requested by the Company, the
Board shall be entitled to estimate the Annual Turnover of such member (and the breakdown of
Annual Turnover amongst the categories of activities respectively set out in Article 8) and
(pending receipt of the information from the member) such estimate shall be treated for the
purposes of these Articles as the Annual Turnover (or, as the case may be, the breakdown of
such Annual Turnover) of that member.

The Company may at its discretion:

(a)  priortothe end of each Triennial Review Period review a breakdown of the Annual
Turnover of each or any “A” Member, “B” Member and “C” Member; and

(b)  prior to the end of each Annual Review Period review a breakdown of the Annual
Turnover of each or any “D” Member, “E” Member and “F” Member,

For the purpose of determining whether any changes need to be made to the category of
membership to which it is then allocated having regard to the Annual Turnover of that member
amongst the categories of activities respectively set out in Article 8 at that time (if appropriate,
determined by reference to its most recently published audited accounts). In the event that a
member is not able to provide audited accounts as required by this Article 10 or if those audited
accounts do not contain the requisite information, the Company shall be entitled to require such
member to provide a Certificate regarding the Annual Turnover of such member. Each member
undertakes to provide such information as the Company may reasonably require for this
purpose. The Company shall keep confidential all information provided by each member
pursuant to this Article 10 and such information shall be treated as Restricted Information (unless
the member supplying such information agrees otherwise) in accordance with the provisions of
the Constitution Agreement. In the event that a member fails to provide the information
required by the Company pursuant to this Article 10 within 20 Business Days of the date on
which it is requested by the Company, the Company shall estimate the Annual Turnover of such
member (or, as the case may be, the breakdown of such Annual Turnover) and (pending receipt
of the information of that member) such estimate shall be treated for the purposes of these
Articles as the Annual Turnover (or, as the case may be, the breakdown of such Annual
Turnover) of that member. Notwithstanding Article 10(b), the “D” Members, “E” Members and
“F” Members shall each be entitled to elect to have the words “Annual Review Period” in Article
10(b) read and construed as if it were a reference to “Triennial Review Period”. Such election
shall be subject to the consent in writing of the holders of more than one-half of the voting rights
of the members falling within the “D” Members, “E” Members or “F” Members (as the case may
be) or with the sanction of an ordinary resolution passed at a separate general meeting of the
“D” Members, “E” Members or “F” Members (as the case may be).
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11.

12.

Membership shall cease in the following circumstances:

(a) if a member (other than a member falling within the scope of Article 7(a), save where
such cessation is agreed by the ORR to be in accordance with their duties under section 4
of the Railways Act) gives to the Company not less than 6 months’ notice of its intention
to cease to be a member of the Company to expire on the accounting reference date of
the Company next following, in which case that member shall cease to be a member of the
Company on the accounting reference date of the Company next following; or

(b)  subject to Article 12, if a member ceases to fall within any of the descriptions set out in
Article 7, in which case that member shall cease to be a member of the Company on the
accounting reference date of the Company next following; or

(c) if a member (other than a member falling within the scope of Article 7(a)) shall default in
the payment of any sum due to the Company under any written agreement between the
members and the Company and shall fail to remedy such default within 30 days of being
required so to do by the Company, in which case that member shall cease to be a
member at such time as the Board may in its absolute discretion determine.

This Article 12 applies in relation to any member (an “Affected Member”) which is a Train
Operator which operates services for the carriage of passengers by railway in the capacity of an
operator under a Contractual Arrangement as follows:

(a) if the Contractual Arrangement relevant to an Affected Member is terminated without
being replaced and the Affected Member does not continue to operate services for the
carriage of passengers by railway, the Affected Member shall (unless otherwise obliged to
continue to be a member of the Company under the terms of any licence held by it under
section 8 of the Railways Act) cease to be a member when the Train Operator which takes
over responsibility for the services previously operated by the Affected Member under
the Contractual Arrangement:

(i) becomes a member of the Company (unless already a member of the
Company); and

(i)  assumes all the undischarged obligations which would otherwise be owed to the
Company by the Affected Member under the Constitution Agreement for the
period from the date from which such assumption is effective until the end of the
financial year of the Company then current;

(b) if a Contractual Arrangement relevant to an Affected Member is amended so as to exclude
some (but not all) of the services previously provided by that Affected Member
(“Excluded Services”):

(i) the Affected Member shall continue to be a member;

(i) if and to the extent that the Excluded Services are assumed by another (new or
existing) member (the “Successor Member”) in succession to the Affected
Member, then the Successor Member shall, in respect of the period from the date
on which the Excluded Services are assumed until the end of the financial year of
the Company then current, assume (in place of the Affected Member) the Affected
Member’s obligation to pay part of the levy which the Affected Member would
have been obliged to pay to the Company under the Constitution Agreement but
for the amendment of the relevant Contractual Arrangement to exclude the

Excluded Services;
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(c)

(iii)  the amount of the levy which the Successor Member shall assume an obligation to
pay in place of the Affected Member shall be calculated by reference to the
following formula:

A=Bx C
365

Where:
“A” is equal to the amount of the levy to be assumed by the Successor Member;

“B” is equal to the levy payable by the Affected Member for the then current year to
the extent that such levy is attributable to turnover in respect of the provision of
the Excluded Services; and

“C” is equal to the number of whole unexpired days between the date on which the
Successor Member assumes the obligation to pay part of the levy and the end of
the financial year of the Company then current; and

(iv) the Affected Member shall provide the Company with a certificate from its finance
director containing a bona fide estimate of the amount of “B” (as referred to in
Article 12(b)(iii)) and if the Affected Member fails to provide that certificate within
20 Business Days of the date on which it is requested by the Company, the Board
shall be entitled to estimate such amount and (pending receipt of the certificate
from the Affected Member) such estimate shall be treated for the purposes of
these Articles as the amount of “B”. The Company shall keep confidential all
information provided by the Affected Member pursuant to this Article 12(b) and
such information shall be treated as Restricted Information (unless the Affected
Member agrees otherwise) in accordance with the provisions of the Constitution
Agreement;

if Article 12(a) or Article 12(b) apply in respect of an Affected Member, then until such
time as the relevant Successor Member or other Train Operator taking over responsibility
for the services previously operated by that Affected Member is able to produce Annual
Turnover information dealing with the provision of the services which it takes over for a
complete period of one year, the Annual Turnover in respect of that Successor
Member or other Train Operator shall, in respect of such period for which its Annual
Turnover would not otherwise include the provision of those services be deemed to
include an amount (the “Relevant Amount”) equal to the Annual Turnover which would
have been reported by the Affected Member as being referable to those services and the
period in question had the services continued in its operation. If any Relevant Amount is
included in the Annual Turnover of a Successor Member or other Train Operator under
this Article 12, it shall be disregarded in calculating the Annual Turnover of the Affected
Member which has ceased to operate the services in question. If the relevant Annual
Turnover information is not available from the Affected Member in relation to the
services being assumed and (where Article 12(b) applies) no apportionment is otherwise
agreed between the members concerned, then the Relevant Amount shall be estimated
by the Board following consultation with the members concerned and having regard to the
Annual Turnover last reported to the Company by the Affected Member for the purposes
of these Articles.
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13.

14.

15.

16.

17.

18.

19.

20.

Nothing in Article 11 shall preclude any member from exercising its rights as a member to vote
at any general meeting of the Company for so long as the member continues to be a member of
the Company, except that a member shall, from the Trigger Date, not be entitled to vote in
respect of any resolution relating to a period commencing after the cessation of membership.

Membership shall not be transferable.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called extraordinary general
meetings.

The Directors may call general meetings and, on the requisition of members pursuant to the
provisions of the Companies Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than seven weeks after receipt of the requisition. If there are not
sufficient Directors to call a general meeting, any Director or member of the Company may call
a general meeting. If the Company has only a single member, such member shall be entitled at
any time to call a general meeting.

The provisions of these Articles relating to general meetings of the Company or to the
proceedings at general meetings shall apply mutatis mutandis to every class meeting so that:

(a) on a show of hands (or by otherwise indicating approval of the motion proposed if
attending by electronic means), every member of the relevant class who is present in
person or by proxy (including a proxy appointed by a corporation) or by a duly authorised
representative appointed by a corporation, shall have one vote; and

(b)  on a poll, the provisions of Article 38(b)(i)-(vi) shall apply, mutatis mutandis, to determine
the respective voting rights of members falling within the relevant class.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or a resolution appointing a person as a Director shall be called by at least 21
clear days’ notice. All other extraordinary general meetings shall be called by at least 14 clear
days’ notice but a general meeting may be called by shorter notice if it is so agreed:

(a) inthe case of an annual general meeting or a meeting called for the passing of an elective
resolution, by all the members entitled to attend (either in person or by electronic
means) and vote at it; and

(b) in the case of any other meeting, by a majority in numbers of the members having a right
to attend and vote being a majority together holding not less than 95 percent of the total
voting rights exercisable on a poll by the members in respect of the resolutions to be
proposed at that general meeting.

The notice shall specify the time and place of the meeting, the general nature of the business to
be transacted and the terms of any resolution to be proposed at it and, in the case of an annual
general meeting, shall specify the meeting as such.

Subject to the provisions of these Articles, the notice of a general meeting shall be given to all
members, to the auditors for the time being of the Company and to such representatives as
have been appointed to receive such notice on behalf of the DfT and the ORR.
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21.

22.

23.

24.

25.

26.

27.

28.

29.

Every Director of the Company and every alternate Director shall be entitled to receive notices
of general meetings (at their usual address or such other address as they may notify to the
Company) in addition to the persons so entitled under the Statutes.

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Two persons entitled
to vote upon the business to be transacted, each being a member or a proxy for a member
described in Article 8 or a duly authorised representative of a corporation, shall be a quorum.
Notwithstanding any other provisions of these Articles, members of the Company shall be
entitled to attend general meetings of the Company either in person (to include attendance by
electronic means) or by proxy or (if a company) by a duly authorised representative.

If such a quorum is not present within half an hour from the time appointed for the meeting, or
if during a meeting such a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to such time and place as the
Directors may determine. If at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the meeting shall be dissolved.

The chair, if any, of the Board or in their absence some other Director nominated by the
Directors shall preside as chair of the meeting, but if neither the chair or such other Director (if
any) be present within fifteen minutes after the time appointed for holding the meeting and
willing to act, the Directors present shall elect one of their number to be chair and, if there is only
one director present and willing to act, they shall be chair.

A Director shall, notwithstanding that they are not a member, be entitled to attend and speak at
any general meeting. Representatives of the ORR and the DfT shall, notwithstanding that they
are not members of the Company, also be entitled to attend and speak at any general meeting.

The chair may, with the consent of a meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven clear days’ notice shall be given
specifying the time and place of the adjourned meeting and the general nature of the business
to be transacted. Otherwise, it shall not be necessary to give any such notice.

Subject to the resolutions described in Article 37 which when proposed at a general meeting of
the Company shall be decided by a poll, a resolution put to the vote of a meeting shall be
decided on a show of hands unless, before, or on the declaration of the result of, the show of
hands, a poll is duly demanded. A poll may be demanded by the chair or by any member
present in person, by proxy or (in the case of a body corporate) by duly authorised
representative and entitled to vote.

Unless a poll is duly demanded a declaration by the chair that a resolution has been carried or
carried unanimously, or by a particular majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the
resolution.
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30.

31.

32.

33.

34.

35.

36.

37.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent of
the chair and a demand so withdrawn shall not be taken to have invalidated the result of a
show of hands (including as otherwise indicated if attending by electronic means) declared
before the demand was made.

A poll shall be taken as the chair directs and they may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the poll. The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.

In the case of an equality of votes, whether on a show of hands (including as otherwise
indicated if attending by electronic means) or on a poll, the chair shall not be entitled to a
casting vote.

A poll demanded on the election of a chair or on any other question shall be taken forthwith.

The demand for a poll shall not prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made.

A resolution in writing executed by or on behalf of each member who would have been entitled
to vote upon it if it had been proposed at a general meeting at which they were present shall be
as effectual as if it had been passed at a general meeting duly convened and held and may consist
of several instruments in the like form each executed by or on behalf of one or more members.
A resolution in writing shall be deemed to have been duly executed on behalf of a corporation if
signed by one of its directors or its secretary. The Directors shall cause a record of each
resolution in writing, and of the signatures to it, to be entered in a book in the same way as
minutes of proceedings of a general meeting of the Company and to be signed by a Director or
the Secretary of the Company and which has effect as if agreed by the Company in general
meeting. However, failure to do so shall not affect the validity of such decision.

At or before the time a proposed written resolution is supplied to a member for signature, the
Directors and the Secretary of the Company shall, if the Company has auditors, secure that a
copy of the resolution is sent to them, or that they are otherwise notified of its contents.

Subject to the terms of the Constitution Agreement and any other written agreement between
the members of the Company, the power of the Company to transact either of the matters set
out in this Article 37(a) or Article 37(b) shall be reserved to the members and shall be subject to
approval by members holding 80 percent. or more of the total voting rights exercised on a poll
by members in general meeting of the Company who attend and vote in respect of the
resolution in question at that general meeting of the Company:

(a) approval of any amendment to the Code or any revised version of the Code; or
appointment of Directors (other than the Directors appointed pursuant to Articles 61 and
80).

Subject to the terms of the Constitution Agreement and any other written agreement between
the members of the Company, the power of the Company to transact the matter set out in this
Article 37(c) shall be reserved to the members and shall be subject to approval by members
holding 65 percent. or more of the total voting rights exercised on a poll by members in general
meeting of the Company who attend and vote in respect of the resolution in question at that
general meeting of the Company:
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38.

(b)  approval of the Company’s entry into any borrowing or financing facilities other than
those:

(i) the Board considers from time to time to be prudent for the purposes of
supporting the Company’s existing business operations; and

(i) which do not in aggregate (across all such borrowing or financing facilities entered
into from time to time) exceed a sum equivalent to 10% of the total annual
member levies payable to the Company by Members pursuant to clause 6 of the
Constitution Agreement in any given Financial Year.

Nothing in this Article 37 shall preclude the Board from taking any steps which it considers
appropriate to put the Company into liquidation or administration.

VOTES OF MEMBERS

Subject to and without prejudice to any special rights and restrictions for the time being
attached to any voting rights held by any member, at any general meeting of the Company:

(a) onashow of hands, every member who is present in person or by proxy (including a proxy
appointed by a corporation) or by a duly authorised representative appointed by a
corporation, shall have one vote;

(b)  subject to Article 39, on a poll:

(i) the “A” Members shall be entitled to exercise in aggregate 30 percent. of the total
voting rights exercisable by the members of the Company provided that as
amongst themselves each “A” Member attending and voting in respect of the
resolution in question at a general meeting of the Company shall be entitled to
exercise such proportion of the 30 percent. of the total voting rights as its
individual Annual Turnover for its last completed financial year prior to the then
current Triennial Review Period (if appropriate, determined by reference to its
most recently published audited accounts which are available for that period) bears
to the aggregate Annual Turnover of all the “A” Members (calculated on the same
basis) who are members and who attend and vote in respect of the resolution in
question at that general meeting of the Company;

(i)  the “B” Members shall be entitled to exercise in aggregate 10 percent. of the total
voting rights exercisable by the members of the Company provided that as
amongst themselves each “B” Member attending and voting in respect of the
resolution in question at a general meeting of the Company shall be entitled to
exercise such proportion of the 10 percent. of the total voting rights as its
individual Annual Turnover for its last completed financial year prior to the then
current Triennial Review Period (if appropriate, determined by reference to its
most recently published audited accounts which are available for that period)
bears to the aggregate Annual Turnover of all the “B” Members (calculated on the
same basis) who are members and who attend and vote in respect of the resolution
in question at that general meeting of the Company;
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(i)  the “C” Members shall be entitled to exercise in aggregate 30 percent. of the total
voting rights exercisable by the members of the Company provided that as
amongst themselves each “C” Member attending and voting in respect of the
resolution in question at a general meeting of the Company shall be entitled to
exercise such proportion of the 30 percent. of the total voting rights as its individual
levy paid pursuant to clause 6.1.1 of the Constitution Agreement for the current
financial year bears to the aggregate levies paid of all the “C” Members (pursuant
to clause 6.1.1 of the Constitution Agreement) who are members and who attend
and vote in respect of the resolution in question at that general meeting of the
Company;

(iv) the members who are “D” Members shall be entitled to exercise in aggregate 10
percent. of the total voting rights exercisable by the members of the Company
provided that as amongst themselves each “D” Member attending and voting in
respect of the resolution in question at a general meeting of the Company shall be
entitled to exercise such proportion of the 10 percent. of the total voting rights as
its individual Annual Turnover for its last completed financial year (if appropriate,
determined by reference to its most recently published audited accounts which are
available for that period) bears to the aggregate Annual Turnover of all the “D”
Members (calculated on the same basis) who are members and who attend and
vote in respect of the resolution in question at that general meeting of the
Company;

(v)  the “E” Members shall be entitled to exercise in aggregate 10 percent. of the total
voting rights exercisable by the members of the Company provided that as
amongst themselves each “E” Member attending and voting in respect of the
resolution in question at a general meeting of the Company shall be entitled to
exercise such proportion of the 10 percent. of the total voting rights as its
individual Annual Turnover for its last completed financial year (if appropriate,
determined by reference to its most recently published audited accounts which are
available for that period) bears to the aggregate Annual Turnover of all the “E”
Members (calculated on the same basis) who are members and who attend and
vote in respect of the resolution in question at that general meeting of the
Company;

(vi)  the “F” Members shall be entitled to exercise in aggregate 10 percent. of the total
voting rights exercisable by the members of the Company provided that as
amongst themselves each “F” Member attending and voting in respect of the
resolution in question at a general meeting of the Company shall be entitled to
exercise such proportion of the 10 percent. of the total voting rights as its
individual Annual Turnover for its last completed financial year (if appropriate,
determined by reference to its most recently published audited accounts which are
available for that period) bears to the aggregate Annual Turnover of all the “F”
Members (calculated on the same basis) who are members and who attend and
vote in respect of the resolution in question at that general meeting of the
Company.
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39.

(c) ifatanytime and for whatever reason (including the fact that there are no members within
a particular category of members) one or more of the categories of members (being
respectively the “A” Members, the “B” Members, the “C” Members, the “D” Members,
the “E” Members and the “F” Members) does not exercise its voting rights on a poll, then
the percentages respectively set out in Article 38(b)(i)-(vi) shall (for those categories which
exercise their voting rights on that poll) be increased in respect of that poll by reference to
the following formula:

vV = A x100
B

Where:
“V" is equal to the percentage of voting rights (as increased);

“A” is equal to the percentage allocated to the relevant category of members set out in
Article 38(b)(i)-(vi); and

“B” is equal to the aggregate of the percentages allocated to all categories of members
(as set out in Article 38(b)(i)-(vi)) which exercise their voting rights on that poll.

(d) each member undertakes to provide such information as the Company may reasonably
require for the purpose of this Article 38. In the event that the member is unable to
provide audited accounts as required by this Article 38 or if these audited accounts do
not contain the requisite information, the Board shall be entitled to require such member
to provide a Certificate regarding the Annual Turnover of such member. The Company
shall keep confidential all information provided by each member pursuant to this Article
38 and such information shall be treated as Restricted Information (unless the member
supplying such information agrees otherwise) in accordance with the provisions of the
Constitution Agreement. In the event that a member fails to provide the information
required by the Company pursuant to this Article 38, within 20 Business Days of the date
on which it is requested by the Company, the Board shall be entitled to estimate the
Annual Turnover of such member and (pending receipt of the information from the
member) such estimate shall be treated for the purposes of these Articles as the Annual
Turnover of that member.

Notwithstanding Article 38, in respect of any resolution proposed at a general meeting of the
Company to enable a member or members to comply with any provisional or final order made
by the ORR under section 55 of the Railways Act, then on a poll:

(a) the “A” Members and “C” Members shall each be entitled to exercise in aggregate 36
percent;

(b) the “B” Members and “E” Members shall each be entitled to exercise in aggregate 12
percent;

(c) the “D” Members and “F” Members shall each be entitled to exercise in aggregate 2
percent;

Of the total voting rights exercisable by the members of the Company who attend and vote in
respect of the resolution in question at that general meeting of the Company. The provisions of
Article 38(b)(i)-(vi) and Article 38(c) shall apply, mutatis mutandis, to determine the respective
voting rights of members falling within the relevant class.
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40.

41.

42.

43.

44,

45.

No member shall vote at any general meeting either in person, by proxy or (in the case of a
body corporate) by duly authorized representative, unless all moneys (in respect of their
capacity as a member) then due and payable by them to the Company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meeting at which the vote objected to is tendered, and every vote not disallowed at the meeting
shall be valid. Any objection made in due time shall be referred to the chair-whose decision shall
be final and conclusive.

On a poll votes may be given either personally or by proxy (including a proxy appointed by a
corporation) or by a duly authorised representative of a corporation. A member may appoint
more than one proxy to attend on the same occasion. A proxy need not be a member of the
Company.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor
and shall be in the following form (or in a form as near to it as circumstances allow or in any
other form which is usual or which the Directors may approve):

“Rail Safety and Standards Board Limited”

I/We, , of ,being a member/members
of the above-named company, hereby appoint of , or
failing him/her, of as my/our proxy to
vote in my/our name[s] and on my/our behalf at the annual/extraordinary general meeting
of the company to be held on 20 and at any adjournment of it.

Signedon 20 .

Where it is desired to afford members an opportunity of instructing the proxy how he shall act
the instrument appointing a proxy shall be in the following form (or in a form as near to it as
circumstances allow or in any other form which is usual or which the Directors may approve):

“Rail Safety and Standards Board Limited”

I/We, , of , being a member/members of the above-
named company, hereby appoint of , or failing him/her,

of , as my/our proxy to vote in my/our name([s]
and on my/our behalf at the annual/extraordinary general meeting of the company, to be held
on 20 and at any adjournment of it.

This form is to be used in respect of the resolutions mentioned below as follows :
Resolution No 1 *for *against

Resolution No 2 *for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as they think fit or abstain from voting.
Signed this day of 20

The instrument appointing a proxy and any authority under which it is executed or a copy of such
authority certified notarially or in some other way approved by the Directors may:
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46.

47.

48.

49.

(a) be submitted by email to the Secretary or deposited at the Office or at such other place
within the United Kingdom as is specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation to the meeting not less than 48
hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be submitted or
deposited as set out in Article 45(a) after the poll has been demanded and not less than
24 hours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded, be submitted by email to the Secretary in advance of, or delivered at the
meeting at which the poll was demanded to the chair or to the Secretary or to any
Director;

and an instrument of proxy which is not submitted, deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by email_by
the Secretary or by the Company at the Office or at such other place at which the instrument of
proxy was duly deposited before the commencement of the meeting or adjourned meeting at
which the vote is given or the poll demanded or (in the case of a poll taken otherwise than on
the same day as the meeting or adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of Directors shall not be less
than ten and shall not be more than fourteen, of whom:

(a) not more than 3 shall be executive Directors;

(b)  not more than 3 (including any person appointed to be both a Director and chair of the
Board) nor fewer than 2 shall be Non-Industry Directors; and

(c)  notmore than 8 shall be Industry Directors.

ALTERNATE DIRECTORS

In any given Financial Year, any Director (other than an alternate Director) may appoint one
individual only of similar seniority who is willing to act and who has suitable knowledge,
experience and competence to perform the duties of the Director, to be an alternate Director
during the course of that Financial Year and may remove from office an alternate Director so
appointed by them. Such an alternate Director shall be entitled to be appointed for the purpose
of attendance at a maximum of 2 meetings of the Board in any given Financial Year.

Subject to Articles 49 and 50, an alternate Director shall for the duration of their appointment
be entitled to receive notice of all meetings of Directors and of all meetings of committees of
Directors of which their appointor is a member, to attend and vote at any such meeting at
which the Director appointing them is not personally present, and shall be deemed to be a
Director for the purpose of signing instruments, for signing any resolution in writing of the
Directors, and (subject to any limitation contained in their appointment) for all other purposes
for the duration of their appointment and shall thereby be responsible for their own acts and
defaults to the exclusion of their appointor.
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50.

51.

52.

53.

54,

55.

56.

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be indemnified
to the same extent mutatis mutandis as if they were a Director, but they shall not be entitled to
receive from the Company in respect of their appointment as alternate Director any
remuneration, except only such part (if any) of the remuneration otherwise payable to their
appointor as such appointor may by notice in writing to the Company from time to time direct.

An alternate Director shall cease to be an alternate Director if their appointor ceases to be a
Director.

Any appointment or removal of an alternate Director shall be by notice to the Company signed
by the Director making or revoking the appointment or in any other manner approved by the
Directors and shall be delivered at the Office of the Company and the Company shall keep and
maintain a register of any alternate Director appointed or removed pursuant to these Articles.

SENIOR INDEPENDENT DIRECTOR

The Directors shall appoint (from time to time) to the role of Senior Independent Director one of
the non-executive Directors (who is not the chair and who is willing to so act).

The Senior Independent Director shall carry out the following duties:
(a) provide a sounding board for the chair;

(b) act as a last resort internal contact point for whistle-blowers who feel unable to raise
concerns through normal procedures;

(c) serve as an intermediary to the chair for other Directors and Members (as and when
necessary);

(d) make efforts to listen to the views of Members and Stakeholders (as defined in the
Constitution Agreement) in order to develop a balanced understanding of their concerns;

and

(e) report to the Directors annually on how the responsibilities of the Senior Independent
Director are being fulfilled.

POWERS OF DIRECTORS

Subject to the provisions of the Companies Act and Article 37, the Articles and to any directions
given by special resolution, the business of the Company shall be managed by the Directors who
may exercise all the powers of the Company. No alteration of the Articles and no such direction
shall invalidate any prior act of the Directors which would have been valid if that alteration had
not been made or that direction had not been given. The powers given by this Article shall not be
limited by any special power given to the Directors by the Articles and a meeting of Directors at
which a quorum is present may exercise all powers exercisable by the Directors.

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of the
Company for such purposes and on such conditions as they determine, including authority for
the agent to delegate all or any of their powers.
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57.

58.

59.

60.

61.

DELEGATION OF DIRECTORS’ POWERS TO COMMITTEE

The Directors may delegate any of their powers to any committee whose membership consists
of two or more Directors together with professionals with expertise relevant to the matters
delegated to the committee (co-opted to such committee pursuant to Article 58), provided that
the majority of the voting rights of the members of such committee are exercisable by a non-
executive Director member or members.

Subject to the provisions of these Articles 57-59, any committee shall have power (unless the
Directors direct otherwise) to co-opt as a member or members of the committee any person or
persons with professional expertise relevant to the matters delegated to that committee.

Any such delegation as referred to in Article 57 may be made subject to any conditions the
Directors may impose, and either collaterally with or to the exclusion of their own powers, and
may be revoked or altered. Subject to any such conditions, the proceedings of a committee with
two or more members shall (except in respect of its quorum for meetings) be governed by
the Articles regulating the proceedings of Directors so far as they are capable of applying. The
quorum for the transaction of the business of a committee must include a majority of non-
executive Directors.

APPOINTMENT, DISQUALIFICATION AND REMOVAL OF DIRECTORS

Other than the Directors appointed pursuant to Articles 61 and 80 and subject to any written
agreement between the members of the Company each appointment shall be effected in
accordance with Article 37(b).

Notwithstanding the provisions of Article 37(b) and without prejudice to the powers of the
Company under section 168 of the Companies Act to remove a Director by ordinary resolution
and subject to the terms of any written agreement between the members, each of the:

(a)  “A” Members and “C” Members shall have the power, from time to time and at any time
to appoint and maintain in office any two persons as Industry Directors, provided that any
person appointed and maintained in office by “A” Members shall at all times occupy a
post with responsibility for operational activities within the Railway Industry;

(b)  “B” Members, “D” Members, “E” Members and “F” Members shall have the power, from
time to time and at any time to appoint and maintain in office any person as an Industry

Director;

and to remove from office any Industry Director respectively nominated by them and appoint
another Industry Director in their place. Any such appointment or removal shall be subject to:

(i) atthe Secretary’s election:

(a) the consent in writing of the holders of more than one-half of the voting rights of
the members falling within the “A” Members, “B” Members, “C”" Members, “D”
Members, “E” Members and/or “F” Members category (as the case may be);
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62.

63.

64.

65.

(b) the approval in writing of more than 50% of the voting rights exercised by
members falling within the “A” Members, “B” Members, “C” Members, “D”
Members, “E” Members and/or “F” Members category (as the case may be) in
response to a written request from the Secretary asking such Members to
nominate their preferred appointee and/or confirm any proposed removal. Each
Member within the applicable Membership category shall be notified of the
Secretary’s request at the same time (so far as practicable), supplied with voting
instructions in such form as the Secretary shall determine, and notified of the
closing date and time for submission of votes which shall not be less than 30]
days after the date the Secretary notifies the relevant Members, providing that a
written approval may occur sooner if all Members eligible to receive notice of
the request have cast their vote, or

(ii) the sanction of an ordinary resolution passed at a separate general meeting of each of
the “A” Members, “B” Members, “C” Members, “D” Members, “E” Members and/or
“F” Members category (as the case may be).

Provided that in the case of the “C” Members, Network Rail shall have consented,
approved or voted in favour (as applicable) of any such appointment or removal.

A Director need not be a member.

Except in the case of Industry Directors appointed pursuant to Article 61, Directors shall only be
removed in accordance with the terms of the Constitution Agreement.

The Directors shall not be liable to retire by rotation.

The office of a Director shall be vacated if:

(a)

(b)
(c)

(d)

(e)

(f)

(8)

(h)

(i)

they are removed from office under Articles 61 or if the fixed term of their appointment
(as referred to in Article 67) shall expire and they are not reappointed;

they resign their office by notice to the Company;

the Board decides that they are no longer able to be a Director because of mental or
physical incapacity or mental disorder;

they become bankrupt or makes any arrangement or composition with their creditors
generally;

they cease to be a director by virtue of any provision of the Companies Act or is
prohibited by law from being a Director;

they are an executive director and is dismissed from their office as an executive
director;

they-are convicted of an indictable offence and the members pass a resolution to remove
them;

they are no longer entitled to continue in office as a Director by reason of the provisions
of Article 75; or

they were appointed under Article 61 as an Industry Director but there are no longer any

members within the class of members which appointed them and the Board decides (at its
discretion) that they should cease to be a Director.
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66.

67.

68.

69.

70.

71.

72.

The persons eligible for appointment as Non-Industry Directors must be persons having
extensive current knowledge or experience of the management of safety or finance or such
other expertise as the Board may deem desirable and, unless otherwise agreed by the ORR,
must not on the date of appointment as a Director be employed by or be a director of any
person falling within any of the categories described in Article 7.

Each non-executive Director shall be appointed as a director for a fixed term not less than two
years and not exceeding three years but shall (subject to Article 68) be capable of being
reappointed.

Each non-executive Director shall serve no more than three fixed terms or nine years’ continuous
service.

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as the Board may from time to time
determine (on the basis of recommendations received from the Remuneration Committee) and,
unless the resolution provides otherwise, the remuneration shall be deemed to accrue from day
to day provided that the total fees paid to Directors for their services as Directors shall not
exceed £600,000 in aggregate in any year or such greater amount as the Members may fix by
ordinary resolution.

DIRECTORS’ EXPENSES

The Directors may be paid all travelling, hotel, and other expenses properly incurred by them in
connection with their attendance at meetings of Directors or committees of Directors or
general meetings or otherwise in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Companies Act, Article 37(b) and any written agreement
between the members of the Company, the Directors may appoint any person to the office of
managing director or to any other executive office under the Company and may enter into an
agreement or arrangement with any such person for their employment by the Company or for
the provision by them of any services outside the scope of the ordinary duties of a Director. Any
such appointment, agreement or arrangement may be made upon such terms as the Directors
determine and they may remunerate any such person for their services as the Remuneration
Committee may think fit.

Subject to the provisions of the Companies Act, and provided that they have disclosed to the
Directors the nature and extent of any material interest of theirs at the Board meeting at which
the transaction is first considered (or if the Director is not aware of their interest in the
transaction, at the first meeting of the Board after they becomes aware of the interest), a
Director notwithstanding their office:

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

(b)  may be a director or other officer of, or employed by, or a party to any transaction or

arrangement with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise interested; and
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73.

74.

75.

76.

(c)  shall not, by reason of their office, be accountable to the Company for any benefit which
they derive from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the ground of any such interest or benefit.

For the purposes of Article 72:

(a) a general notice given to the Directors that a Director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be deemed
to be a disclosure that the Director has an interest in any such transaction of the nature
and extent so specified; and

(b)  an interest of which a Director has no knowledge and of which it is unreasonable to
expect them to have knowledge shall not be treated as an interest of theirs.

DISQUALIFYING INTERESTS

It shall be a condition of the employment of each Relevant Employee and Director of the
Company that such person must, prior to commencement of their employment or appointment
or when required by the Board (as the case may be), provide a declaration to the effect that:

(a) they, and to the best of their knowledge and belief their spouse, partner and dependent
children, have no Disqualifying Interest (other than a Disqualifying Interest which has
been approved by the Audit and Risk Committee or is otherwise permitted pursuant to
Article 76);

(b) they undertake to notify their related persons at the time of the declaration that they
should not hold a Disqualifying Interest while they are such a Director (other than a
Disqualifying Interest which has been approved by the Audit and Risk Committee or is
otherwise permitted pursuant to Article 76); and

(c)  they undertake to notify the Company if by reason of the facts and circumstances then
subsisting they become aware that the declaration would (if repeated at any time while
he is such a Director) be incorrect.

Subject to Article 76, no person shall be appointed as or continue to remain in office as a Director
or shall become or continue to be a Relevant Employee if they have a Disqualifying Interest.

Notwithstanding Articles 74 or 75, no Relevant Employee or Director shall be treated as having
an actual or potential conflict of interest by virtue of any Disqualifying Interest:

(a) if their appointment, employment or continued holding of office has been approved in
advance by the Audit and Risk Committee; or

(b)  to the extent the Relevant Employee is an Industry Director and the Disqualifying Interest
arises solely from their employment in the Railway Industry.
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77.

78.

79.

80.

81.

82.

83.

84.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors may regulate their proceedings as they
think fit. A Director may, and the Secretary at the request of a Director shall, call a meeting of the
Directors. Questions arising at a meeting shall be decided by a majority of votes. In the case of an
equality of votes, the chair shall not have a second or casting vote. A Director who is also an
alternate Director shall be entitled in the absence of their appointor to a separate vote on
behalf of their appointor in addition to their own vote.

Notice of a meeting of the Board (together with the accompanying agenda for such meeting)
shall be given to all Directors and to such representatives as have been appointed to receive
such notice on behalf of the DfT and the ORR and such representatives are, notwithstanding
that they are not Directors of the Board, entitled to attend and speak at any meeting of the
Board.

Subject to the terms of the Constitution Agreement, the quorum for the transaction of the
business of the Directors shall be seven, including at least four non-executive Directors at least
one of whom shall be a Non-Industry Director. A person who holds office only as an alternate
Director shall, if their appointor is not present, be counted in the quorum.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancies in
their number, but, if the number of Directors is less than the number fixed as the quorum, the
continuing Directors or Director may act only for the purpose of calling a general meeting. The
Directors shall have power at any time, and from time to time, to appoint any person to be a
Director either to fill a casual vacancy or as an addition to the Directors, provided that the total
number of Directors shall not at any time exceed the number set out at Article 47. Any Director so
appointed shall hold office only until the next following general meeting of the Company and
shall then be eligible for re-election.

Subject to any written agreement between the members of the Company, the Directors may
appoint one of their number to be the chair of the board of Directors from among the non-
executive Directors and may at any time remove them from that office. Unless they are
unwilling to do so, the Director so appointed shall preside at every meeting of Directors at
which they are present. But if there is no Director holding that office, or if the Director holding it
is unwilling to preside or is not present within five minutes after the time appointed for the
meeting, the Directors present may appoint one of their number to be chair of the meeting.

All acts done by a meeting of Directors, or of a committee of Directors, or by a person acting as
a Director shall, notwithstanding that it be afterwards discovered that there was a defect in the
appointment of any Director or that any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Director and had been entitled to vote.

A resolution in writing signed by all the Directors entitled to receive notice of a meeting of
Directors or of a committee of Directors shall be as valid and effectual as if it had been passed at
a meeting of Directors or (as the case may be) a committee of Directors duly convened and held
and may consist of several documents in the like form each signed by one or more Directors;
but a resolution signed by an alternate Director need not also be signed by their appointor and,
if it is signed by a Director who has appointed an alternate Director, it need not be signed by the
alternate Director in that capacity.

For a signed resolution in writing to be effective it shall not be necessary for it to be signed by a
Director who is prohibited by the Articles or by law from voting on it.
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85.

86.

87.

88.

89.

90.

91.

92.

A Director may not vote on any matter in which they are treated as having a conflict of interest
but may be included for the purpose of a quorum at any meeting at which the same is
considered and they may retain for their own benefit all profits and advantages accruing to
them.

A Director who is directly interested in or otherwise directly involved in a matter which is
subject to a referral to the Board pursuant to the Code shall not take part in any review of such
matter and shall not be entitled to vote in respect of such matter.

The Company may by ordinary resolution suspend or relax to any extent, either generally or in
respect of any particular matter, any provision of the Articles prohibiting a Director from voting at
a meeting of Directors or of a committee of Directors.

If a question arises at a meeting of Directors or of a committee of Directors as to the right of a
Director to vote, the question may, before the conclusion of the meeting, be referred to the
chair of the meeting and their ruling in relation to any Director other than himself shall be final
and conclusive.

COMMITTEES

The Board shall appoint and maintain the Audit and Risk Committee, the Remuneration
Committee and the Nominations Committee. The Audit and Risk Committee, Remuneration
Committee and Nominations Committee shall each consist of non-executive Directors plus any
persons co-opted pursuant to Article 58 and shall consist of not less than three non-executive
Directors. The Nominations Committee shall include not less than two Non-Industry Directors
plus any persons co-opted pursuant to Article 58. At least half of the Remuneration
Committee shall be Non-Industry Directors. In each case the majority voting rights shall be
exercisable by Director members.

The Audit and Risk Committee shall monitor risk, review the accounting policies and procedures
of the Company, its internal financial control systems and its compliance with statutory
requirements and shall consider any matter raised by the Company’s external and internal
auditors.

The Remuneration Committee shall consider and make recommendations to the Board on the
remuneration and benefits of all executive Directors of the Company and all senior employees
of the Company who are not Directors identified by the Board from time to time and including
any employee whose annual base salary (excluding employer pension contributions, bonuses,
travel expenses, car allowances and other benefits in kind) is in excess of £120,000 per annum or
such higher amount as may be proposed by the Nominations Committee and approved by the
Board from time to time.

The Nominations Committee shall consider and make recommendations to the Board on the
appointment of all Directors of the Company (other than those appointed pursuant to Articles 60
and 61) and all senior employees of the Company who will not be Directors identified by the
Board from time to time and including any employee whose annual base salary (excluding
employer pension contributions, bonuses, travel expenses, car allowances and other benefits in
kind) will be in excess of £120,000 per annum or such higher amount as may be proposed by the
Nominations Committee and approved by the Board from time to time.
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S. BOARD EFFECTIVENESS REVIEW

93. The Board shall undertake a formal and rigorous annual evaluation of its own performance
(having in mind the principles of the Financial Reporting Council UK Corporate Governance Code
(as such may be amended from time to time)), including ensuring there is an appropriate
succession plan for the Board in place, and which evaluation shall be facilitated by an external
third party every third year.

T. SECRETARY

94. Subject to the provisions of the Companies Act, the Secretary shall be appointed by the
Directors for such term, at such remuneration and upon such conditions as they may think fit;
and any Secretary so appointed may be removed by them.

U.  MINUTES
95. The Directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the Director; and

(b)  of all proceedings at meetings of the Company and of the Directors, and of committees of
Directors, including the names of the Directors present at each such meeting.

V. THE SEAL

96. If the Company has a common seal, it shall only be used with the authority of a Director or a
committee of the Directors. The Directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined it shall be signed by a Director and
by the Secretary or second Director.

97. If the Company has a common seal, the Company may also have an official seal for use abroad
under the provisions of the Companies Act, where and as the Directors shall determine, and the
Company may by writing under the common seal appoint any agents or agent, committees or
committee abroad to be the duly authorised agents of the Company, for the purpose of affixing
and using such official seal, and may impose such restrictions on its use as may be thought fit.

W. DIVIDENDS
98. The payment of dividends to members is prohibited.

99. The profits (if any) or other income of the Company are to be applied in promoting its objects as
set out in the Company’s Memorandum of Association.

X. ACCOUNTS

100. Subject to the terms of the Constitution Agreement, no member shall (as such) have any right of
inspecting any accounting records or other book or document of the Company except as
conferred by statute or authorised by the Directors or by ordinary resolution of the Company.
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101.

102.

103.

104.

105.

AA.

106.

107.

NOTICES

Any notice required by these Articles to be given by the Company may be given by any visible
form on paper, including electronic mail, and a notice communicated by such forms of
immediate transmission shall be deemed to be given at the time it is transmitted to the person
to whom it is addressed.

A member present, either in person or by proxy, at any meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for which
it was called.

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given.

A notice sent by first class post shall be deemed, unless the contrary is proved, if sent to an
address within the United Kingdom, to have been given three Business Days after the envelope
containing it was posted and if sent to an address outside the United Kingdom by air mail six
Business Days after the envelope containing it was posted. A notice sent by electronic mail shall
be deemed received on delivery.

MEETINGS BY TELEPHONE

Any meeting, whether of the members of the Company, the Directors or a committee of the
Directors, may with the consent of all those participating, be held by means of conference
telephone or similar communication equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall be deemed to
constitute presence in person at such meeting.

WINDING UP

If on the winding up or dissolution of the Company there remains, after the satisfaction of all its
debts and liabilities, any property whatsoever, the same shall not be paid or distributed among
the members of the Company, but shall be given or transferred to a body chosen by the
members of the Company at or before the time of the winding up or dissolution having objects
similar to its own or to another body the objects of which are the promotion of charity and
anything incidental or conducive to it.

INDEMNITY

Subject to the provisions of, and so far as may be consistent with, the Statutes, but without
prejudice to any indemnity to which a Director may be otherwise entitled, every Director,
auditor, Secretary or other officer of the Company shall be entitled to be indemnified by the
Company against all costs charges losses expenses and liabilities incurred by them in the
execution and/or discharge of their duties and/or the exercise of their powers and/or otherwise
in relation to or in connection with their duties powers or office including any liability incurred
by them in defending any proceedings, civil or criminal, which relate to anything done or
omitted or alleged to have been done or omitted by them as an officer or employee of the
Company and in which judgment is given in their favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on their part) or in
which they are acquitted or in connection with any application under any statute for relief from
liability in respect of any such act or omission in which relief is granted to them by the court.
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CC.

108.

109.

INSURANCE

The Board or any committee authorised by the Board can take out and renew insurance which is
for, or which benefits any people who are, or were, at any time directors, officers, employees or
auditors of the Company. The Board must comply with the provisions of the Companies Act
relating to insurance. This Article does not affect the Company’s power to indemnify its officers
as set out in Article 107.

The insurance which the Board can buy or renew under Article 108 can be for any purpose. This
can include, for example, insurance against any liability incurred by any person mentioned in
Article 108:

(a)  asaresult of anything they do, or do not do, in carrying out or trying to carry out their
duties, or using or trying to use their powers in relation to the Company; or

(b) inany other way in connection with their duties, powers, or positions in relation to the
Company.
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ANNEX 1

MEMORANDUM PROVISIONS OF RAIL SAFETY AND STANDARDS BOARD LIMITED

The name of the Company is "Rail Safety and Standards Board Limited".

The registered office of the Company will be situate in England.

The principal object for which the Company is established is to support its members to deliver a safe,
efficient and sustainable railway, by:

(a)
(b)
(c)

enabling cross-industry collaboration and cooperation;
conducting independent evidence based analysis and research; and

providing a whole system perspective to support decision making.

Subject to clause 3.1 and the Business Plan (as defined in the Constitution Agreement), the further
objects for which the Company is established are:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

to receive, purchase or otherwise acquire or have transferred to it and undertake all or any part
of the functions, business, property and liabilities of any person carrying on any activity which
the Company is authorised to carry on and to dispose of any part of such business which falls
outside such authority;

to develop, operate and maintain any computer hardware and software systems and other
information systems including safety management information systems and models, and safety
culture tools;

to develop, operate, control and manage safety specifications and standards, procedures,
codes of practice and protocols and without prejudice to the generality of the foregoing
documents of like character for use in the railway industry, including advising about, and
monitoring the implementation of, safety systems and procedures by third parties;

to design, plan, manage and provide consultancy, advisory, training, educational and research
services to all persons involved in or connected with the railway industry;

to do all such other things as the board of directors of the Company considers to be necessary,
incidental or helpful to any of the above objects;

to purchase, take on lease or in exchange, hire or otherwise acquire and hold, for any estate or
interest, and manage, any lands, buildings, servitudes, easements, rights, privileges,
concessions, machinery, plant, stock-in-trade, and any heritable and moveable real and
personal property of any kind;

to purchase or otherwise acquire, dispose of, protect, extend and renew any patents, registered
designs, trade marks and service marks (whether registered or not), copyright, design right or
any similar property rights including those subsisting in inventions, designs, drawings,
performances, computer programs, confidential information, business names, goodwill and the
style of presentation of goods or services and applications for protection thereof, which may
seem to the Company capable of being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly to benefit the Company and to
use, exercise, develop, receive or grant licences in respect of or otherwise turn to account any of
the same, for any purpose whatsoever, whether manufacturing or otherwise, which the
Company may think calculated directly or indirectly to effectuate these objects;
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(h)

(i)

(k)

()

(m)

(n)

(o)

(r)

to form, promote, subsidise and assist companies, syndicates or other bodies of all kinds and to
enter into partnerships or into any arrangements for sharing profits, union of interests, co-
operation, reciprocal concessions, or otherwise, with any person or company for the purpose of
carrying on business within any of the objects of the Company;

to develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account or
otherwise deal with all or any part of the property, assets or rights of the Company, to surrender
or accept surrender of any lease or tenancy or rights, and to sell or deal with the property,
assets, business, rights or undertaking of the Company, or any part thereof, and on such terms
and for such consideration as the Company may think fit, and including for cash or shares,
debentures or securities of any other company;

to borrow or raise money in such manner as the Company shall think fit and in particular by the
issue (whether at par or at a premium or discount and for such consideration as the Company
may think fit) of bonds, debentures or debenture stock (payable to bearer or otherwise),
mortgages or charges, perpetual or otherwise, and, if the Company thinks fit, charged on all or
any of the Company's property (both present and future) and undertaking, and collaterally or
further to secure any obligations of the Company by a trust deed or other assurance;

to guarantee or otherwise support or secure, either with or without the Company receiving any
consideration or advantage, and whether by personal covenant or by mortgage or charging all
or part of the undertaking, property, assets and rights present and future of the Company or by
both such methods or by any other means whatsoever, the liabilities and obligations or the
payment of any moneys whatsoever by any person, firm or company whatsoever, including but
not limited to any company which is for the time being the parent undertaking or a subsidiary
undertaking (both as defined by section 1162 of the Companies Act) of the Company or of the
Company's holding company or is otherwise associated with the Company in its business;

to grant indemnities of every description and to undertake obligations of every description;

to pay all or any expenses incurred in connection with the formation and promotion and
incorporation of the Company:

to make loans or donations, either of cash or of other assets whatsoever to or enter into any
arrangement whatsoever for the benefit of such persons and in such cases as the Company
may think directly or indirectly conducive to any of its objects or otherwise expedient;

to subscribe for, purchase or otherwise acquire, take, hold, or sell any shares or stock, bonds,
debentures or debenture stock, or other securities or obligations of any person, firm,
government or other authority or issuer (including any subsidiary undertaking of the Company)
and to invest, deal with or lend any of the moneys of the Company in such manner, with or
without security and on such terms as the Company may think fit;

to amalgamate with any other company either whose objects are or include objects similar to
those of the Company or which is possessed of property, assets or rights suitable for any of the
purposes of the Company, and on any terms whatsoever;

to obtain or support any provisional or other regulation, bye-law, order or Act of Parliament of
the United Kingdom or in any other State or jurisdiction for enabling the Company to carry any
of its objects into effect, or for effecting any modifications to the Company's constitution, or for
any other purpose which may seem expedient, and to oppose or make representations in
connection with any proceeding, proposal or application which may seem calculated,
directly or indirectly, to prejudice the Company's Interests or the interests of any other
person or company:

to insure the life of any person who may, in the opinion of the Company, be of value to the
Company as having or holding for the Company interests, goodwill or influence or other assets
and to pay the premiums on such insurance;
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(s)  to establish and maintain or pursue the establishment or maintenance of contributory or non-
contributory pension or superannuation funds for the benefit of the persons referred to below,
to grant pensions, emoluments, allowances, donations, gratuities, loans and bonuses to such
persons and to make payments for or towards insurance on the life or lives of such persons, to
establish, subsidise, subscribe to or otherwise support any institution, association, society, club,
trust, other establishment or fund, the support of which may, in the opinion of the Company,
be calculated directly or indirectly to benefit the Company or any such persons, or may be
connected with any place where the Company carries on business or otherwise connected in
any way with any of the activities of the Company; to institute and maintain any institution,
association, club, society, trust or other establishment calculated to advance the interests of
the Company or to benefit such persons, and to join, participate in and to subsidise or assist any
association of employers or employees or any trade association; and to subscribe or guarantee
money for charitable or benevolent objects or for any public, general or useful object or for any
exhibition: the said persons are any persons who are or were at any time in the employment or
service of the Company or of any of its businesses or of any company which was or is for the
time being a subsidiary undertaking (as defined by section 1162 of the Companies Act) of the
Company or are or were otherwise associated with the Company or any of its businesses or
who are or were at any time directors or officers of the Company or of such other company as
aforesaid, or who hold or who held any salaried employment or office in the Company or such
other company, and the families (including former spouses) of them or any person who is or
was dependent on them;

(t)  to purchase and maintain insurance for the benefit of any persons who are or were at any time
directors, officers or employees of the Company or any other company which is a subsidiary
undertaking of the Company or in which the Company has any interest, whether direct or
indirect, or who are or were at any time trustees of any pension fund in which any employee of
the Company or of any other such company or subsidiary undertaking are or have been
interested indemnifying such persons against liability for negligence, default, breach of duty or
breach of trust or any other liabilities which may be lawfully insured against; and

(u)  to do all such acts or things as are incidental or conducive to the attainment of the above
objects or any of them.

It is hereby declared that the word "company" in clause 3, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons, whether incorporated or
not incorporated, and whether domiciled in the United Kingdom or elsewhere, and whether now existing
or hereafter to be formed, and it is also hereby declared that the objects specified in each sub-clause of
clause 3, shall, except when otherwise expressed therein, not be limited or restricted in any way by
reference to or inference from the terms of any other sub-clause, or the name of the Company, and none
of the sub-clauses shall be deemed merely subsidiary or ancillary to the objects mentioned in the first
sub-clause.

The liability of the members is limited.

Each member of the Company undertakes to contribute such amount to the assets of the Company as
may be required (not exceeding £100). The obligation to pay this amount only arises if the Company is
wound up while it is a member or within one year after it ceases to be a member. The contribution can
be required to be made towards the payment of the Company's debts and liabilities contracted before
the member ceased to be a member, and of the costs, charges and expenses of winding up and (if
appropriate) for the adjustment of the rights of the contributories amongst themselves.
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