CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 3378046

The Registrar of Companies for England and Wales hereby certifies that

LONDON WASTE ACTION

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Cardiff, the 23rd May 1997

1T ——

*N033780461% A %\

F. FLETCHER
For The Registrar Of Companies

COMPANIES HOUSE



Package: Laserform'

by Laserform International Ltd.

Please complete in typescript, Declaration on application for registration

or in bold black capitals.

Company Name in full |LONDON WASTE ACTION

T e—

*FO120F10°*

of CHEAPSIDE HOUSE, 138 CHEAPSIDE, LONDON EC2V 6BB

do solemnly and sincerely declare that | am a [Solicitor engaged in the

t Please delete as appropriate. formatlon of the company][pwwmehmw

Gempames-Aet-‘l-Oaﬁh and that all the requarements of the Companies Act
1985 in respect of the registration of the above company and of matters

precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

/

Declarant’s signature W‘/L,L/ _

o +
Declared at | Altew U“N", OwWE ™EW CHANGE , LoNDoN Ei./m aka Q

the 2977 wh day of MAY
One thousand nine hundred and ninety Sevird
© Please print name. before me® MeneaN e NE.

Signed ﬂ{% Date 22 fov lag .

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address, Bates, Wells & Braithwaite

telephone number and, if available, Cheapside House, 138 Cheapside, LONDON, EC2V 6EBB
a DX number and Exchange of

the person Companies House should

contact if there is any query. )
Ref: JB/012975.1 Tel 0171 551 7777

DX number 42609 DX exchange {CHEAPSIDE 1)

When you have completed and signed the form please send it to the
Registrar of Companies at

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edmburgh

Laserform International 9/95




COMPANIES HOUSE

Pilease complete in typescript,
or in bold black capitals.

Company Name in full

I

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

the

@ Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

30(5)(a)

Declaration on application for registration of a company
exempt from the requirement to use the word "limited" or
“cyfyngedig”

Lowvow WASTE  AcTniond

Avplew  Tuniar  BLauwd

EMEAPS \DE HousE, 138 CHMEAPSIDE, LONPon  EC2V LB

a [Sol|0|tor engaged in the formation of the company][pe;een«named—a&

secuonJ.D.of_the.CompamesAc.LlQBS tdo solemnly and smcerely declare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

]

s 44

Awen xwﬁ"‘f, OwE MNEW CHARGE  Lowboen Ecé;«/m A o Y
2~ day of MAY
One thousand nine hundred and ninety SEvew
MOLGAN KILoNE
%f@ - Date 22 o< /g7

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

BATES WEKS A BRATHWETE CHMEAPSIDE  TMowsd
138 (MeARS\DE Low R0 EL2Y BB

Tel  pymi-g51- 9933
DX number 4.4 09 DX exchange ( cmeavsde | )

Companies House receipt date barcode

Form revised March 1995

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




*Laserform'

Package:

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

AR

*FO100F10*

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent’'s Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

First directors and secretary and intended situation of
registered office

LONDON WASTE ACTION

CHEAPSTIDE HOUSE
138 CHEAPSIDE
LONDON
Postcode | EC2V 6BB
Postcode
1
Bates, Wells & Braithwaite
Cheapside House, 138 Cheapside, LONDON , EC2V 6BB
Ref: JB/0L2975.1 Tel 171 551 7777
DX number4a2609 DX exchange (CHEAPSIDE 1)

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

DX 33050 Cardiff

Laserform International 9/95

for companies registered in Scotland DX 235 Edinburgh



Company Secretary (e nowes 1
Company name
NAME  *Style / Title
_ Forename(s}
*Voluntary details

Surname

Previous forename(s)

LONDON WASTE ACTION

MR

*Honours etc

DONALD GORDON

WILLIAMSON

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office

address. Post town |25 CHRISTCHURCH ROAD
County / Region |L.oNDON Postcode | swi4 7aB
Country
I consent to act as secretary of the company named on page 1
Consent signature {7) /. L‘/M Date| | ¢ [z )47
Directors (see notes 1-5)
Flease list directors in alphabetical order
NAME  *Style / Title LORD *Honours etc
Forename(s) \a1.1mn gomn croRGE
Surname |syEppARD (OF DIDGEMERE)
Previous forename(s)
Previous surname(s)
Address DIDGEMERE HALL, LOW HILL ROAD
Usual residential address
For a corporation, give the
registered or principal office
address. Post town rovpon, NEAR HARLOW
County / Region |ggcgx Postcode | cm19 5ax
Country
Day Month Year
Date of birth 25 12 1932 Nationality BRITISH

Business occupation

COMPANY DIRECTOR

Other directorships

SEE SCHEDULE ANNEXED

Consent signature

| consent to act as director of the company named on page 1

Date

LNV EWYaa

1

145797




fantepreneur Estates 1imited
Ianteeprencur Properties Lunited

Bowaler PLC
Brig WReasons Group ULC

Director resigned Jan 1995 ) 7 companies parl-owned
Ditector resigned May 1995 ) by GrandiMet
Direclor resigned Mar 1993

Chairman resigned May 1996

Bustiess lnvestment Group {Generul 3:_5_.?&. Dicector resigned Ocl 1993

Buskwess Investiment Group Limited
Meyr lnternational 'LC

Pavi jon Services Group Limiicd
Pavi jon Services Trustees Limited

Direclor resigned Oct 1993
Dep.Clnan  sesigned Jul 1994

Dep.Clunan  resigned Nov 1994
Director resigned Nov 1994

| usontCeneenbintorsstdpyointmenti—  01her dupectorships

Animal Health Trust

BIUE CrOSS. —vnoeae e e e e
Busiess in the Communily

Conservalive Parly Board of Manageinent
London First

LoaloaPride—

Lon lon School of Econoinics
Prince's Trust Administrative Council
The Brewers Society

Council Member .
Board Member and Chairman of Centenary Campaign

Chaianat

Member

Chairman

Co-Chetraratr

Governar and Chaitnau of Foundation Council .
Chairtian

Vice-President

—




e CSeentand Dlnees Liofdiman

LORD SHEPPARD : DIRECTQRSUILS - st 912,96

Current Statulory Annointnents

Didgemere Consultants Limited
(0 Railways PLC

OﬂO:U Tiust PLC (reeviansly Gronp Developnean Capital Fsust}

icBride PLC

Unipart Group of Companics

Statutory appointments withia the Ias five yours

Geand Metropolitan PLC

Grand Melropolitan Finance PLC
The Pilisbury Company (inc. in USA)
PP T b e R N AR L] b e
Grand Metropolitan fnc. (ine. it USA)
Grand Metropalitan futernational Finane PLC
Grand Metropolitan [nvestments Lid.
Grand dietropolilan Nontinee

Company (Na. 1) Lid
Grand Metropolitan Nominee Company LAd
Grand Metropolitan Properdy Company Lid
international Distilters & Vinlners
Leisure Internationat Limited
dontrue Lid
Tomotrow's People Limiled
Q ndel! Tnvestments Linited

Chairntan sinee 29.2.96

Non-lixecutive Claiman since 6.12.96

Non-lxecutive Chairman since 9.8.94
Nou-Execulive Chairman since 18.5.95
Robest McBride Group Pension Fund Trustees Lid - Divector since 21.12.93

Non-Exceutive Chainman since 22.8.96

Uhaivman

Director
Directot

Y 1 1 I
(103

At arakaeg

Directlor
Piveclar
Direclar

Directar
Direclor
Directar
Directar
Diyector
Pivectar
Pivectot
Diveclo

resipped Feh 1996

vesigned Feb 1996
resigned Feb 19940

[EUUIC PN LY WS 3 7 3 8
CHENCS Ag 1370

resipned Novi992
resigned Oct 1992
resigned Qct 1992

resigned Yan 1992
yesigied Jan 1992
resigied Sep 1991
vesigned Apr 1992
resigned Oct 1992
1esipned Jan 1992
vesigned Jan 1992
resigned T 1992

— i e e Tt T s et

companies wholly
owied by
GrandMet




Company Secretary [see notes 1-5)

NAME  *Style / Title

Forenamel(s)
% Voluntary detalls Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. County / Region

Post town

Country

Consent signature

Directors {see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s}
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

7

Postcode

| conseyf/to act as secretary of the company named on page 1

Date

*Honours etc

LEONARD

DUVALL

76 HOWARTH ROAD

ABBEY WOOD
LONDON
Postcode |SE2 OUP
Day Month  Year
26 09 1961 | Nationality | BRITISH

Tou- Timg CounSELL-OR,

Frel)

TION INTT, ASSOCIATI

TEORMATION UYTT N OF LONDON GOVERNMENT LTD
Cremsitt, Wt v Cm%i«l ‘\*-FD

| consent to act as director of the company named on page 1

Date

am 495 197




OTHER DIRECTORSHIPS OF JONATHAN TOBY HARRIS

National Institute for Social Work Ltd

Local Government International Unit Ltd

AMA Properties Ltd

National Nursing Examinations Board

Association of London Authorities (Properties) Ltd
London First

Help fr % Health Trust

The Learning Agency

Association of London Government Ltd



!

Company Secretary {see notes 1-5)

Company number
NAME  *Style / Title
+ Veluntary details Forenamel(s)

Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the

registered or principal office
address. Post town
County / Region

Country

Consent signature

Directo rs (see notes 1-5)
Please list directors in alphabetical order

NAME  *Style / Title
Forename(s)

Surname

Previous forenamel(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Form 10 Continuation Sheet

*Honours etc

Postcode

| consentAQ act as secretary of the company named on page 1

Date

e

MR *Honours etc

JONATHAN TOBY

HARRIS

4 BEATRICE ROAD

LONDON

Postcode N4 4PD
Day Month Year
11 | 10 1953 | Nationality | gryTren

CHIEF EXECUTIVE

SEE SCHEDULE ANNEXED

1 consent to act as director of the company named on page 1

\9/5/97

Date

A H;.?

T



L]

Directors (continued)

NAME

- Voluntary detals

{see notes 1-5}

*Style / Title

Forename(s)

Surmmame

Previous forename(s)

Previous surnamel(s)

Address

Usual residential address
For a corperation, give the
registered or principal office
address.

Post town

County / Region

Date of birth

Country

Business occupation

Other directorships

Consent signature

MR *Honours etc | (/L

ROBERT STEPHEN

O'BRIEN

13 TREDEGAR SQUARE

BOW

LONDON Postcode |E2 s5AD

Day Month Year

14 08 1936 | Nationality

BRITISH

COMPANY DIRECTOR

GOVERNOR EAST LONDCN UNI. BUSINESS IN THE COMMUNITY,

THE PRINCE'S YOUTH BUS. TRUST,

CHURCH URBAN FUND

| consent to act as director of the company named on page 1

N
VS B e —]
¥ ~

Date 1g15 (497

Either

an agent on behalf
of all subscribers

Or the subscribers

(i.e those who signed
as members on the
memorandum of
association).

This section must be signed by

Signed

Signed

Signed

Signed

Signed

Signed

Signed

buker, L0, Lailluncts

Date ’2_@/0‘5’/‘1‘-}-.

Date

Date

Date

Date

Date

Date




Notes

1 Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individuat known by
a title, may state the title instead
of or in addition o the
forename(s) and surhame and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by ancther
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 vears. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
refurn, or

- another wholly owned
subsidiary of the same parent
company.

if there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the

company’s number and the full
name of the director.

5, Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additiona! directors and include
the company’s number.




®
o ‘
‘} THE COMPANIES ACTS 1985 and 1989
®
COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL
¢ MEMORANDUM OF ASSOCIATION 2 2130 (.
of
® LONDON WASTE ACTION

1. The name of the company (hereinafter called "the Company") is LONDON
® WASTE ACTION.

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

& Objects

3. The Company's objects are to promote for the public benefit waste mangement
practices_which promote the conservation, protection, improvement and
sustainability of the physical and natural environment in and around London.

Powers
4, To promote its objects but not for any other purpose the Company may:-

(a) promote waste minimisation, recycling and reuse and other sustainable
resource and waste management practices;

(b)  inform and educate the public and (in the public interest) those in the waste
management_industry concerning the actual and potential need for
® promotion of the objécts and the best means of meeting such need;

(c)  promote, initiate, develop and carry out education and training-and. arrange
and provide or assist in arranging and providing exhibitions, lectures,
meetings, seminars, displays or classes; S o

Tew i he %
B

. Spey () |

CAMWORKN12975. NSTL.MEM y
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(d)
(©

®
(8)

(h)

®

)

(k)
)

(0)
)

-2

promote, encourage,_can% out or commission research, surveys, studies or
other work, publishing the useful results;

promote the means and logistics of efficient collection, handling, sorting
and transport of waste in and around London;

promote sustainable energy management;

promote the recovery and processing of secondary materials, 'closed loop'
chains of production, and technologies or systems which minimise the use
of resources and/or serve to conserve, protect, improve and sustain the
physical and natural environment;

provide or assist in the provision of money, materials, administration or
other services or other help and assistance Qf whatsoever kind particularly
to charitable registered environmental bodies;

bring together all human and material resources of whatsoever kind and
give or procure such advice, take such initiatives, provide such services and
proffer such assistance as shall be considered appropriate;

en%uire into, survey or otherwise investigate the needs of those who may
be benefited hereunder;

write, make, commission, print, publish or distribute written materials, or
other materials recorded in or on any format, or assist in these activities;

liaise and co-operate (gon “an exclusively charitable Dbasis) with
governmental, public and private sector orgamisations in the UK and
elsewhere;

purchase, lease, hire, receive in exchange or as a gift, any interest whatever
in real or personal property and equip it for use;

(subject to any consent required by law) sell, manage, lease, mortgage,
exchange dispose of or deal with all or any of the Company's property with

or without payment and subject to such conditions as the Company may
think fit;

(subject to any consent rec&uired by law) borrow and raise money on such
terms and security as the Company may think fit;

raise funds and invite and receive contributions from any person(s)
provided that the Company shall not undertake any permanent trading
activities in raising funds;

carry on trade provided that such trade shall only be carried out in the
course of carrying out a primary object of the Company or shall be

‘temporary and ancillary to carrying out the Company's objects;

incorporate wholly owned subsidiary companies to carry on any trade;

employ and pay employees and professional or other advisors;

CAMWORK012975. INSTL MEM



-3 -

(f)  grant pensions and retirement benefits to employees of the Company and
fo their dependants and subscribe to funds or schemes for providing

pensions and retirement benefits for employees of the Company and their
dependants;

(u) establish, promote, support, aid, amalgamate or co-operate with, become
a part or member affiliate or associate of, and act as or appoint trustees,
agents, nominees or delegates to control any charitable institutions whether
cogporate or unincorporate with objects similar to the Company's objects
and subscribe, lend or guarantee money to such charitable institutions;

(v)  undertake and execute any charitable trusts which may lawfully be
undertaken by the Company,

(w)  invest and deal with the Company's money not immediately required for its
objects in or upon any investments, securities, or property;

(x)  guarantee and become or give security for the performance of contracts by
any person or company;

(y)  open and operate banking accounts and other facilities for banking and
draw, accept, endorse negotiate discount issue Or execute promissory notes,
bills of exchange, or other negotiable instruments;

(z)  purchase or acquire or undertake all or any of the property, assets, liabilities
and engagements of any charitable institutions whether corporate or
unincorporate with objects similar to the Company's objects;

(aa) pay out of the funds of the Company the costs of its formation and
Tegistration, :

(bb) pay out of the funds of the Company the cost of any premium in respect of
any indemnity insurance to cover the 11ab11113r of the Directors (or any of
thém) which by virtue of any rule of law would otherwise attach to them in
respect of any negligence default, breach of trust or breach of duty of which
they may bé guilty in relation to the Company PROVIDED THAT no
such insurance shall extend to any claim arising from any act or omission
which the Directors (or any of them) knew to be a breach of trust or breach
of duty or which was committed by the Directors (or any of them) in
reckless disregard of whether it was a breach of trust or breach of duty or
not or to the costs of an unsuccessful defence o a criminal prosecution
brought against the Directors (or any of them) in their capacity as Directors
of the Company;

(c¢) do all such other lawful things as shall further the Company's objects.

5. The income and property of the _Compa;.\n/[y, shall be applied solely towards the
promotion of its objects set out in this emorandum. No part shall be paid or
transferred directly or indirectly to Members or Directors except for payment in
good faith of:-

(a) reasonable and proper wages to any employee (not being a Director) for
any services given to the Company and of reasonable travelling and other

CAMWORKM12675. NSTL.MEM




out of pocket ?\;/(Ipenses necessarily incurred in car%ing out the duties of
any Director, Member, officer or employee of the Company;

i (b)  interest on money lent to the Company at a reasonable and proper rate per
® annum not exceeding 2% less than the published base lending rate of a
clearing bank to be selected by the Directors;

(¢)  reasonable and proper rent for premises let to the Company;

(d) fees, or other benefits to any company of which a Director is also a member
® holding not more than 1/100th part of the capital;

(e)  reasonable and proper premiums in respect of indemnity insurance, effected
in accordance with Clause 4(bb) of this Memorandum;

(f)  the usual professional charges for business done by any Director who is a

° solicitor, accountant or other person enga%ed in a profession, or by any

partner of his or hers, when instructed by the Company to act in a

professional capacnty on its behalf; except that at no time shall a majority

of the members of the Company or of the Directors benefit under this

Errowsmn and provided that any such member or Director shall withdraw

om any meeting at which his or her appointment or remuneration or that
of his or her partner is under discussion.

6. The liability of the Members is limited.

7. Every Member undertakes to contribute such amount as may be required, not
exceeding £1, to the Company’s assets if it should be wound Kf while he or she is
a Member or within one year after he or she ceases to be a Member:-

(a)  for the payment of the Company's debts and liabilities contracted before he
or she ceased to be a Member;

(b)  for the costs, charges and expenses of winding up; and

® (c) for the adjustment among themselves of the rights of persons who have
contributed to the Company's assets.

8. If any property remains after the Company has been wound up or dissolved and
all debts and fiabilities have been satisfied, it shall not be paid to or distributed
among members of the Company. It shall instead be given or transferred to some
other charitable institution or institutions having similar objects to those of the

d Company and which prohibits the distribution of 1ts or their income and groPerty
among its or their Members to an extent at least as great as Clause 5 of this
Memorandum un}l)oses upon the Company. The instifution or institutions which
are to benefit shall be decided by the Members at or before the time of winding
up or dissolution.

CAMWORK\012975. NSTL.MEM



®
-

- “We the subscribers to this Memorandum, wish to be formed into a company in accordance
- with this Memorandum.
d SIGNATURES. NAMES AND ADDRESSES OF SUBSCRIBERS
Guarantee
1, Signed and Delivered by
i LONDON FIRST
Acting by:
®
Director )
® VMMM
Director/Sedretary
Date: lﬂ/g/ 73
L
2. Signed and Delivered b
ASSOCIATION OF LONDON
GOVERNMENT LIMITED
£1
o Acting by:
~ _
........... ’jhmﬂ
Director
* /“
!
....... A0

Director/Secretary

¢ Date: LC?/S(CH

Witness to the above signatures.

i eeesennas . ‘..”(/I:O;'//ﬂ:‘z'z..'..(- .i\.-‘f.BLAue')
CAIMWORKW12975.\STL.MEM BATES, WELLS & BRA!T!‘{“IAITE

CHEAPSIDE HOUSE, 138 CHEAPSIDE
LONDON EC2V 653




THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

LONDON WASTE ACTION

Interpretation
1 In these Articles and the Memorandum the following terms shall have the

following meanings:

"the Act" the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being
in force.

"the Articles” these Articles of the Company.

"ALG" Association of London Government Limited, a
company limited ‘tai guarantee, (CRN: 3037449
rgc?] isterd office: 36 Old Queen Street, London SW1

"Business London First and all other Members classified by the

Members" Directors pursuant to Article 5 as Business Members.

"clear days” in relation to the period of a notice means that period

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.

“the Company" London Waste Action

CAMWORK\12975. NARTICLES WPD



"Director” and
"Directors”

"Elected Directors"

"executed”

"General
Members"

"Local Authority

Members"

"London First"

"Member and

Members"

"Memorandum"

"Nominated

Directors”
"Office"
"Secretary”

"the Subscribers"

"the United
Kingdom"

respectivegr a director and the directors of the
Company from time to time as defined in the Act.

Directors elected by the Business Members or General
Members.

includes any mode of execution.

All Members classified by the Directors pursuant to
Article 5 as General Members.

ALG and all other Members classified by the Directors
pursuant to Article 5 as Local Authority Members.

London First, a com(f)anfy limited by guarantee (CRN:
2756521) registered office: Cheapside House, 138
Cheapside, London EC2V 6BB.

respectively a Member and the Members of the
Company for the time being (or as applicable their
authoriséd representatives)

the Memorandum of Association of the Company.

Directors appointed by ALG under Article 49.

the registered office of the Company.

the Secretary of the Company or any other person
%)pomted to perform the duties of the Secretary of the

ompany, including a joint, assistant or deputy
Secretary.

London First and ALG.

Great Britain and Northern Ireland.

Unless the context otherwise requires:

(i)  words or expres

sions contained in these Articles shall bear the same

meaning as in the Act but excluding any statutory modification thereof not
in force when these Articles become binding on the Company; and

(i)  words suggesting the sin%glar shall include the plural and vice versa, words

suggesting one gender s

all include the other genders and "person” shall

include corporations.

CMMWORKW012975. MARTICLES. WPD
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i 2.
@
3.
®
4.
®
® 5
(@)
L
®
o (b)
6.
®
®

Members

The Subscribers and such other persons as are admitted to Membership in
accordance with the Articles shall be Members. Subject to Article 4 every person
who wishes to become a Member shall deliver to the Company an application for
membership in such form as the Directors require executed by that person.

The Directors may in their absolute discretion decline to accept any person as a
Member. The Director may from time to time prescribe criteria for membership
butI\s/:Ihallbnot by so doing become obliged to accept persons fulfilling those criteria
as Members.

If a person becomes a Member as a representative of an unincorporated association
or body, the name of the Member, the name of the unincorporated association or
body and the fact that the Member is its representative shall be entered in the
register of Members. Subject to the Directors' right to decline to accept any person
as a Member, the unincorporated association or body shall be able to replace the
Member who is its representative with another person by notice in writing to the
Company without it being necessary for the outgoing Member to give notice or the
incoming Member to complete an application form.

Categories of Membership

There shall be three membership categories as follows:

(1)  Business Members: which category shall include London First (for as long
as it 1s a Member) and all other Members which the Directors consider to
be primarily associated with the private business or commercial sector;

(1)  Local Authority Members: which category shall include ALG (for as long
as it 1s a Member) and all other Members which the Directors consider to
be associated primarily with local government;

(iif)  General Members: which category shall include all Members which the
Directors consider to be associated primarily with environmental interests,
education or training interests, the voluntary sector, community interests,
and personal interests or any other Members not falling within the
Business and Local Authority categories.

On admittance of each new Member to membership the Directors shall notify the
new Member into which membership category they have been admitted.

Honorary Membership

The Director may admit to honorary Membership such persons and subject to such
1r\ifhts and obligations as it shall think fit. Such honorary members shall not be

embers for the purposes of the Articles or the Act. The Directors may not
bestow upon any honorary member the right to vote on any matter.
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7. Cessation of Membership

Subject to Article 4, membershj&shall not be transferable and shall cease on death.
A Member shall cease to be a Member:-

(a)  on the expiry of at least seven clear days' notice given by it to the Company
of its intention to withdraw;

(b)  if any subscription or other sum payable by the Member to the Company
is not paid on the due date and remains unpaid seven days after notice
served on the Member by the Company informing it that it will be removed
from membership if if is not paid. The Directors may re-admit to
membership any person removed from membership on this ground on it

paying such sum in respect of the sum due as the Company may determine;

(¢) if he or she (being an individual) becomes bankrupt or makes any
arrangement or composition with his or her creditors generally or it (being
a corporation) goes into liquidation otherwise than for the purpose of a
bona fide reconstruction without insolvency or has an administrator or a
receiver or an administrative receiver appointed over all or any part of its
assets or a petition is presented or an order made or a resolution passed for
its winding up; or

(d) if at a meeting of the Directors at which not less than half of the Directors
are present, a resolution is passed resolving that the Member be expelled.
Such a resolution shall not be passed unless the Member has been given not
less than fourteen clear days' notice of the fact that the resolution is to be
proposed, specifying the misconduct or circumstances alleged to justify
expulsm% and has been afforded a reasonable opportunity of being heard
by or of making written representations to the Directors. If such a
résolution as is referred to in this paragraph is passed, then the Member
shall forthwith cease to be a Member but without prejudice to the liability
gf the Member to pay to the Company any subscription or other sum owed

v 1.

8. Subscriptions

The Directors may in its discretion levy subscriptions on all Members at such
rate(s) as it shall determine and may levy subscriptions at different rates on
different categories of Members.

9. Patrons

(a)  The Directors may on such terms as they shall think fit aPpoiqt and remove
any persons as patrons of the Company with the titles of president or vice-
president or such other titles as the Directors may decide.

(b) A patron shall have the right to attend and speak (but not vote) at any
General Meeting of the Company and to be given notice thereof as if a
Member and shall also have the right to receive accounts of the Company
when available to Members.
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GENERAL MEETINGS

Annual General Meetings

The Company shall hold an Annual General Meeting within eighteen months of
incorporation and afterwards once in each calendar year. Not more than fifteen
months shall elapse between the date of one Annual General Meeting and the next.
Elia.cllll Annual General Meeting shall be held at such time and place as the Directors
shall appoint.

Extraordinary General Meetings

All General Meetin%s other than Annual General Meetings shall be called
Extraordinary General Meetings. The Directors may call Extraordinary General
Meetings and, on the re&lulsmon of Members pursuant to the provisions of the Act,
shall forthwith proceed to convene an Extraordinary General Meeting for a date
not later than eigpht weeks after receipt of the requisition. If there are not within the
United Kingdom sufficient Directors to call any General Meeting, any Director or
any Member may call a General Meeting.

Notice of General Meetings

Each 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 twenty-one clear days' notice. All other Extraordinary
General Meetings shall be called by at least fourteen clear days' notice but a
General Meeting may be called by shorter notice if it 1s so agreed-

(a)  in the case of an Annual General Meeting, by all the Members entitled to
attend and vote thereat; and

(b)  inthe case of ani; Extraordinary General Meeting by a majority in number
of the Members having a right to attend and vote being a majority together
holding not less than ninety-five percent of the total voting rights at a
meeting of all the Members.

Contents of Notice

The notice shall specify the time and place of the General Meeting and the general
nature of the business to be transacted and, in the case of an Annual General
Meeting, shall specify the meeting as such.

Service of Notice

The notice shall be given to all the Members and any patron and to the Directors
and auditors.
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Proceedings at General Meetings

No business shall be transacted at any General Meeting unless a quorum is present
when the meeting proceeds to business. Until a Member is admitted to
membership as a General Member two and after such admittance three persons
entitled to vote upon the business to be transacted, each being a Member (or a
proxy for a Member or a duly authorised representative of a corporation), or ten
percent of the total membership, whichever is the greater, shall be a quorum
provided always that a quorum shall only be present if, while the é‘;uorum 1s two,
there is present at least one Member (or a proxy for a Member or a duly authorised
representative of the corporation) from each of the Business and Local Authority
membership categories and if while the quorum is three there shall be at least one
Member (gr a proxy for a Member or a duly authorised representative of a
corporation) from each of the membership categories.

If such a quorum is not present within half an hour from the time appointed for the
meeting, the mecting 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 and
if at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the Members present shall be a quorum.

The Chair, if any, of the Directors or in the Chair's absence some other Director
nominated by the Directors shall Preﬂde as chair of the meeting, but if neither the
Chair nor such other Director (if any) be present within fifteen minutes after the
time appointed for holdm% the meeting and willing to act, the Directors present
shall elect one of their number to be chair and, if there 1s only one Director present
and willing to act, he shall be chair.

If no Director is willing to act as chair, or if no Director 1s Kiesen‘r within fifteen
minutes after the time appointed for holding the meeting, the Members present and
entitled to vote shall chose one of their number to be chair.

A Director shall, notwithstanding that he is not a Member, 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 meetin
other than business which might properly have been transacted at the meeting ha
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.

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. Subject to the provisions of the Act, a poll may be demanded:-
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(a) by the chair; or

. (b) by at least two Members having the right to vote at the meeting; or

() by a Member or Members representing not less than one-tenth of the total
voting rights of all the Members having the right to vote at the meeting:

and a demand by a person as proxy for a Member shall be the same as a demand
by the Member.

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
bﬁf a garticular major;(?r 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.

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 declared before the demand was made.

A Eoll shall be taken as the chair directs and the chair 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 or on a poll, the
ﬁhalr shall be entitled to a casting vote in addition to any other vote he or she may
ave.

A poll demanded on the election of a chair or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chair directs not being more than thirty
days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the
31168’[101_1 on which the ;f)oll was demanded. If a poll is demanded before the

eclaration 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.

No notice need be given of a poll not taken forthwith if the time and place at which
it is to be taken are announced at the meeting at which it is demanded. In any other
case at least seven clear days' notice shall be given specifying the time and place
at which the poll 1s to be taken.

The proceedings at any meeting or on the taking of any poll shall not be
invalidated by reason of any accidental informality or irregulanty in the convening
thereof or otherwise or any want of qualification in any of the persons present or
voting thereat.
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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
that Member was present (including such a resolution executed by or on behalf of
each Member within a membership category where the resolution is one of a
membership category) 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.

Votes of Members

On a show of hands every Member gresent in person shall have one vote. On a poll
every Member present in person or by proxy shall have one vote (Provided that in
relation to a resolution which is a resolution of a membership category this Article
shall apply only to Members within such category).

No Member may vote on any matter in which they are personally interested,
pecuniarily or otherwise, or debate on such a matter without in Clglel' case the
permission of the majority of the Members present in person or by proxy at the
meeting such permission to be given or withheld without discussion.

No Member shall be entitled to vote at any General Meeting unless all monies
presently payable by that Member to the Company have been paid.

A Member in respect of whom an order has been made by any court having
Jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a fpoll, by his or her
receiver, curator bonis or other person authorised in that behalf appointed by that
court and any such receiver, curator bonis or other person may, on a poll, vote by
proxy. Evidence to the satisfaction of the Directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the Office, or at such
other place as is specified in accordance with the Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for holdin
the meeting or adjourned meeting at which the right to vote is to be exercised an
in default the ngilt to vote shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the meeting
or adl]oumed meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made m due time shall be

referred to the chair whose decision shall be final and conclusive.

Proxies

An instrument apgointin%a proxy shall be in writing, executed by or on behalf of
the appointor and shall be 1n the following form (or in a form as near thereto as
circumstances allow or in any other form which 1s usual or which the Directors
may approve):-

" I/We,
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of ,

being a Member/Members of the above named Company, hereby appoint
of , or failing him/her,

_ ,0 , 48 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 19 , and at any

adjournment thereof.

Signed on 19 "

Where it is desired to afford Members an opportunity of instructing the proxy how
to act the instrument appointing a proxy shall be i the following form (or in a
form as near thereto as circumstances allow or in any other form which 1s usual or
which the Directors may approve)-

1]

e, , of , being a

Member/Members of the above named Company, hereby appoint

of , or failing him/her,

,0 , a3 my/our proxy to vote

in my/our nameés) and on my/our behalf at the annual/extraordinary general

meeting of the Company to be held on 19 , and at any
adjournment thereof.

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 mstructed, the proxy may vote as he or she thinks fit or abstain
from voting.

Signed on 19 "

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:-

(a)  be deposited at the Office or at such other place within the United Kingdom
as is specified in the notice convg:nm% the meeting or in any instrument of
Eroxy sent out by the Compan?r in relation to the meeting not less than 48
ours 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
deposited as aforesaid 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 delivered at the meeting at which the poll was
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demanded to the chair or to the Secretary or to any Director;

and an instrument of proxy which 1s not deposited or delivered in a manner so
permitted shall be invalid.

A proxy for a Member who 1s entered on the Register of Members as being a
representative of an unincorporated association or body may be appointed either
by the Member or by the unincorporated association or body.

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 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 meetngﬁ 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.

DIRECTORS

Number of Directors

(@)  There shall be up to twenty-four Directors: eight of whom shall be elected
respectively by the Members of each of the Business, and the General
membership categories, and eight of whom shall be nominated by ALG in
accordance with Article 41.

(b) Until a Member is admitted to membership as a General Member there
shall be a minimum of two Directors at least one of whom shall have been
elected by the Business Members and at least one of whom shall be a
Nominated Director. After such admittance there shall be a minimum of
three Directors at least one of whom shall have been elected by the
Business Member(s) at least one of whom shall be a Nominated Director
and at least one of whom shall have been elected by the General
Member(s).

(¢)  Four Directors shall be appointed on incorporation: Lord Shep(PMd of
Didgmere and Stephen O'Brien CBE as the first Directors elected by the
Busmess Members and Cllr. Toby Harris and Cllr. Len Duvall as the first
nominees of ALG.

Appointment and Retirement of Flected Directors

At the first Annual General Meeting all the Elected Directors shall retire from
office, and at every subsequent Annual General Meeting two Elected Directors
elected by each membership category who are subject to retirement by rotation
shall retire from office.

Subject to the provisions of the Act, the Elected Directors to retire by rotation shall
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be those elected by each applicable membership category who have been longest
in office since their last appointment or reappointment, but as between persons
who became or were last reappointed Directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by lot.

If the Company, at the meeting at which a Director retires by rotation, does not fill
the vacancy the retiring Director shall, if willing to act, be deemed to have been
reappointed unless at the meeting it is resolved not to fill the vacancy or unless a
resolution for the reappointment of the Director is put to the meeting and lost.

No person other than a Director retiring by rotation shall be elected or re-elected
by any membership category as a Director at any General Meeting unless:-

(a)  he or she is recommended by the Directors for election or re-election by the
applicable membership category; or

(b)  not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by a Member from the relevant
membership category qualified to vote at the meeting as such has been
given to the Company of the intention to propose that person for election
or re-election by the applicable membership category stating the particulars
which would, if he or she were so elected or re-elected, be required to be

included in the Compa.n%is Register of Directors together with notice
executed by that person of his or her willingness to be elected or re-elected.

and in each case the Directors consider that person to be sufficiently associated
with the interests re}i‘rjelrzented by the membership category which it is proposed
will elect or re-elect or her.

Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a Geperal Meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person &other than a Director
retiring by rotation at the meeting) who is recommended by the Directors for
election or re-election as a Director at the meeting or in respect of whom notice
has been duly given to the Company of the intention to propose them at the
meeting for election or re-election as a Director. The notice shall give the
]t))artlculars of that person which would, if he or she were so elected or re-elected,
¢ required to be included in the Company's Register of Directors.

Subject as aforesaid, a membership category may by a resolution passed by a
simple majority of its Members present at a quorate General Meeting or by
unanimous written resolution of the Members within such category appoint a
person who is willing to act to be a Director to fill a vacancy among the Directors
electable by the relevant membership category.

The Directors may appoint a person who is willing to act to be a Director to fill
any vacancy among the Elected Directors provided that it is made clear on behalf
of which of the membership cate%i)rles the person is being so appointed. A
Director appointed to fill a vacancy shall hold office only until the next following
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Annual General Meeting and shall not be taken into account in determining the
Directors who are to retire by rotation at the meeting. If not reappointed at such
Annual General Meeting, they shall vacate office at the conclusion thereof.

(a)  An Elected Director may be re-elected once and may not then be re-elected
again unless and until he or she has remained out of office for at least one
}éerlod between consecutive Annual General Meetings (election at the

ompany's first Annual General Meeting shall in all cases be or be deemed
to be a first election or appointment for the purposes of this Article).

(b)  Subject as aforesaid, an Elected Director who retires at an Annual General
Meeting may, if willing to act, be re-elected. If he or she is not re-elected,
they shall retain office until the meeting appoints someone in their place,
or if it does not do so, until the end of the meeting.

ALG Nominated Directors

(a) ALG shall exercise its right to nominate any Director after such
consultation with other Public Sector Members as it shall consider
appropriate.

(b)  All appointments by ALG under this Article shall be revocable at any time
b G, after such consultation with other Public Sector Members as ALG
shall consider appropriate.

(¢) Each appointment (or series of appointments during which the person
concerned is not out of office for any period amounting to more than one
period between successive Annual General Meetings of the Company)
gursuant to this Article shall be for a maximum term of four periods

etween consecutive Annual General Meetings of the Company (in the case
of a series of aptﬁomtments from the date of the first appointment). The
eriod between the Company's incorporation and its first Annual General
eeting shall be deemed to be one such period as applicable. An appointee
who has served such maximum term may be re-appointed, except that he
or she may not be re-appointed after serving two consecutive maximum
terms unless and until he or she has remained out of office for at least one
period between consecutive Annual General Meetings of the Company.

(d)  All appointments and removals under this Article shall be by notice in
writing signed by an authorised officer of ALG (consent in writing to every
such appointment having been first obtained from the propective
gppomtee). Each such notice shall take effect when on receipt by the

ecretary.

Powers of Directors

Subject to the provisions of the Act, the Memorandum and the Articles and to any
diréctions given by special resolution, the business of the Com}():any shall be
managed by the Directors who may exercise all the powers of the Company. No
alteration of the Memorandum or 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
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Article shall not be limited by any special power given to the Directors by these
Articles and a meeting of Directors at which a quorum is present may exercise all
powers exercisable by the Directors.

The Directors may, by power of attorney or otherwise, appoint any person to be
‘:ihe agent of the Company for such purposes and on such conditions as they
etermine.

Delegation of Directors' powers

(a)
(b)

©

(d)

(e)
®

€))

The Directors may delegate any of their powers or the implementation of
any of their resolutions to any commuttee.

The resolution making that delegation shall specify those who shall serve
or be asked to serve on such committee (though the resolution may allow
the committee to make co-options up to a specified number).

The composition of any such committee shall be entirely in the discretion
of the Directors and may comprise such of their number (if any) as the
resolution may specify.

The deliberations of any such committee shall be reported regularly to the
Directors and any resolution passed or decision taken by any such
committee shall be reported forthwith to the Directors and for that purpose
every committee shall appoint a secretary.

All delegations under this Article shall be revocable at any time.

The Directors may make such regulations and impose such terms and
conditions and give such mandates to any such committee or committees
as it may from time to time think fit.

For the avoidance of doubt the Directors may delegate all financial matters
to any committee and may empower such committee fo resolve upon the
operation of any bank account according to such mandate as it shall think
fit whether or not re;?lu_mng a signature of any Director Browded always
that no commuttee shall incur exll_)lenditure on behalf of the Company except

in accordance with a budget which has been approved by the Directors.

The meetings and proceedings of any committee shall be governed by the

irectors so far as the same are app

%rowsions of these Articles regulatin% thlv;e1 mee(tiings and proceedén s of the
icable and are not supersede

by any

regulations made by the Director.

Delegation of Directors' powers to an Investment Manager

(a)

The Directors may appoint as the investment manager for the Company a
person who they are satisfied after mqhuny is a proper and competent person
to act in that capacity and who 1s either:-
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an individual of repute with at least fifteen years' experience of
investment management who is an authorised person within the
meaning of the Financial Services Act 1986; or

a company or firm of repute which is an authorised or exempted
erson within the meaning of that Act otherwise than by virtue of
s.45(1)(j) of that Act.

The Directors may delegate to an investment manager so appointed power

at his discretion to buy and sell investments for the Company on behalf of

the Directors in accordance with the investment policy laid down by the

Rli{fcltors. The Directors may only do so on terms consistent with this
cle.

Where the Directors make any delegation under this Article they shall:

(1)
(ii)

(iif)
(iv)

)
(vi)
(vii)

inform the investment manager in writing of the extent of the
Company's investment powers;

lay down a detailed investment policy for the Company and
immediately inform the investment manager in writing of it and of
any changes fto it;

ensure that the terms of the delegated authority are clearly set out in
writing and notified to the investment manager;

ensure that they are kept informed and review on a regular basis the
performance of their investment portfolio managed by the
mnvestment manager and on the exercise by him of his delegated
authority;

take all reasonable care to ensure that the investment manager
complies with the terms of the delegated authority;

review the appointment at such intervals not exceeding 24 months
as they think fit; and

pay such reasonable and proper remuneration to the investment
manager and agree such proper terms as to notice and other matters
as the Directors shall decide and as are consistent with this Article
provided that such remuneration may include commission fees
and/or expenses earned by the investment manager if and only to the
extent that such commission fees and/or expenses are discl%sed to
the Directors.

55.  Where the Directors make any delegation under the preceding Article they shall
do so on the terms that:-

(a)
(b)
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the Director may with reasonable notice revoke the delegation or vary any
of its terms in a way which is consistent with the terms of this Articlé: and

the Directors shall give directions to the investment manager as to the
manner in which he is to report to them all sales and purchases of
investments made on their behalf.

Disqualification and removal of Directors

No person may be appointed as a Director:

(D
2

unless they have attained the age of 18 years; or

in circumstances such that had they already been a Director they would
have been disqualified from acting under the provisions of these Articles.

The office of a Director shall be vacated if he or she:-

(2)
(b)
(©

(d)

ceases to be a Director by virtue of any provision of the Act or becomes
prohibited by law from being a Director; or

becomes bankrupt or makes any arrangement or composition with his or
her creditors generally; or

is, or may be, suffering from mental disorder and either:-

(i)  is admitted to hospital in I&)ursuanr.:e of an application for admission
for treatment under the Mental Health Act 1983, or in Scotland, an
? ggcatlon for admission under the Mental Health (Scotland) Act

; or

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

resigns his office by notice to the Company (but only if at least two
I)t_lt{ecicors will remain in office when the notice of resignation is to take
effect).

Directors expenses

The Directors may be ﬂgj)aid all reasonable travelling, hotel, and other expenses

}[J)r_Operly incurred by
irectors or committees of

em in connection with thelr attendance at meetings of
the board or General Meetings or otherwise in

connection with the discharge of their duties.

Proceedings of Directors
Subject to the provisions of the Articles, the Directors may regulate their
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proceedings as they think fit. Two Directors may, and the Secretary at the request
of two Directors shall, call a meeting of the Directors. Notice of every meeting of
the Directors stating the general particulars of all business to be considered at such
meeting shall be sent by post to each Director at least seven clear days (excluding
Saturdays, Sundays and Bank Holidays) before such meeting unless urgent
circumstances require shorter notice but the proceedings of any meeting shall not
be invalidated by any irregularity in respect of such notice or by reason of an
business being considered which is not comprised in such general particulars. K
shall not be necessary to give notice of a meeting to a Director who is absent from
the United Kmtidom. Questions arising at a meetfing shall be decided by a majority
of votes. In the case of an equality of votes, the chair shall have a second or
casting vote.

Until a Member is admitted to membership as a General Member the minimum
quorum for the transaction of the business of the Directors shall be two with at
least one Director being a Director elected by Business Members and at least one
being a Nominated Director. After such admittance such minimum quorum shall
be three with at least one Director being elected by Business Member(s) at least
one being a Nominated Director and at least one being Elected bly General
Member(s). The Directors may otherwise fix such quorum as they shall think fit.

The continuing Directors or a sole continuing Director may act notwithstanding
any vacancies In their number but if and so long as the number of Directors is less
than the number fixed as a_quorum the Directors may act for the purpose of
increasing the number of Directors to that number or of summoning a General
Meeting of the Company but for no other purpose.

The Directors may appoint one of their number to be the chair of the Directors and
may at any time remove him or her from that office. Unless he or she 1s unwilling
to do so, the Director so appointed shall preside at every meeting of Directors at
which he or she is 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 ap%omted. 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 the board, or by a
g;:rson acting as a Director shall, notwithstanding that it be afterwards discovered

at there was a defect in the appointment of andy irector 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 bP/ all the Directors or committee members entitled
to receive notice of respectively a meeting of Directors or of a committee of the
board shall be as valid and effectual as if it had been gassed at a meeting of
Directors or (as the case may be) a committee of the board duly convened and held

and may consist of several documents in the like form each signed by one or more
Directors or committee members.

The Directors shall have power to resolve pursuant to Clause 4(bb) of the
Memorandum of Association to effect Trustees Indemnity Insurance
notwithstanding their interest in such policy.

CMMWORKWI12975. MARTICLES. WPD



GENERAL MATTERS

66.  Secretary
Subject to the provisions of the 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.

67.  Advisory Council

()  The Directors shall be entitled to set up (and disband) an Advisory Council
for the purposes of providing guidance and advice to the Directors (which
shall not nonetheless be binding on the Directors) and for such other
purposes as the Directors may from time to time decide.

(b)  Subject to Article 67(¢) and to any Resolution of the Directors to the

confrary the Advisory Council may regulate 1ts proceedings as its members
shallat{ylink fit. o y regul P °

(¢)  The Chair, if any, of the Directors or in his or her absence a defputy
appointed by the Chair for the purpose shall preside as chair of th
Advisory Council. '

68. . Regulations

The Directors shall have power from time to time to make repeal or alter
regulations as to the management of the Company and the affairs thereof as to the
duties of any officers or employees of the Company and as to the conduct of
business by the Directors or any committee and as to any of the matters or things
within the powers or under the control of the Directors provided that the same
shall not be inconsistent with the Memorandum or these Articles.

69. Minutes

The Directors shall cause minutes to be made in books kept for the purpose:-

(a)  of all appointments of officers made by the Directors; and

(b)  of all proceedings at meetings of the Company and of the Directors, and of
committees of the board, including the names of the Directors (or
comimittee members) present at each such meeting;

and any such minute, if purported to be signed by the chair of the meeting at which

the proceedings were hold, or by the chair of the next succeeding meeting, shall,

as against any Member or Director or committee member, be sufficient evidence
of the proceedings.

70.  Accounts
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Accounts shall be prepared 1in accordance with the Act.
Notices

Any notice to be given to or by any person pursuant to the Articles shall be in
writing except that a notice calling a meeting of the Directors need not be in
writing.

The Company may give any notice to a Member either personally or by sending
it by post in a prepaid envelope addressed to the Member at the Member's
registered address within the United Kingdom but Members shall not otherwise
be entitled to receive any notice from the Company.

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
purpose 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 shall,
unless the contrary is proved, be deemed to be given at the expiration of 48 hours
after the envelope containing it was posted.

Indemnity

Subject to the provisions of the Act but without prejudice to any indemnity to
which a Director may otherwise be entitled, every Director or other officer or
auditor or other authorised person acting on behalf of the Company shall be
indemnified out of the assets of the Company against any liability incurred by him
or her in defe_ndjn%lany proceedings, whether civil or criminal, in which judgment
is given in his or her favour or in which he or she is acquitted or in connection
with any application in which relief is tgTanted to him or her by the court from
liability for neghgence, default, breach of duty or breach of trust in relation to the
affairs of the Company, and against all costs, ch_aries, losses, expenses or
liabilities incurred by him or her in the execution and discharge of his or her duties
or in relation thereto.

Winding-up

The provisions of clauses 7 and 8 of the Memorandum of Association relating to
the winding-up or dissolution of the company shall have effect and be observed
as if the same were repeated in these Articles.
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NAMES, ADDRESSES AND SIGNATURES OF SUBSCRIBERS

o 1. Signed and Delivered by
LONDON FIRST

- Acting by:

.......... s

Director
®
i\ B Lo
Date 9 / S / qr
@
2. Signed and Delivered by ASSOCIATION OF
LONDON GOVERNMENT LIMITED
® Acting by:
1y W,
SRR S wraenreanes
®
.............. ZQ/‘W@WL/
Director/Secretary
¢ Dofe: 1 [S[77
Witness to the above signatures.
®
’% AT )
o BATES, WELLS & BRAITHWAITE
CHEAPSIDE HOUSE, 138 CHEAPSIDE
LONDON EC2V 6BB
®
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