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13™ July 2016

COMPANIES HOUSE

Under Chapter 2 of Part 13 of the Compantes Act 2006, the directors of the Company
propose that the following resolution 15 passed as a special resolution (the Resolution)

SPECIAL RESOLUTION

THAT the articles of association attached to this resolution be adopted as the articles of
assoclation of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association.

AGREEMENT

Piease read the notes at the end of this document before signifying your agreement to
the Resolution.

uly 2016, hereby

e

The undersigned, a person entitled to vote on the Resolution
irrevocably agrees to the Resolution.

Signed by: Name \2'5\"&:\ e Signature

Date: V3.07. ‘&< 2016

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning 1t to the Company
using one of the following delivery methods:

. By hand. delivering the signed copy to FSE CIC, 4 Meadows Business
Park, Camberley, GU17 9AB

. Post. returning the signed copy by post to FSE CIC, 4 Meadows Business
Park, Camberley, GU17 9AB.

. Email' by attaching a scanned copy of the signed document to an email

and sending 1t to Accaunts@thefsegroup.com.

2 If you do not agree to the Resolution, you do not need to do anything You will
not be deemed to agree If you fall to reply

3. Once you have indicated your agreement to the Resolution, you may not revoke
your agreement.

4 Unless by 10" August 2016, sufficient agreement 1s received for the Resolution to
pass, it will lapse. If you agree to the Resolution, please ensure that your
agreement reaches us before or durning this date.

5 If you are signing this document on behalf of a person under a power of attorney
or other authority please send a copy of the relevant power of attorney or
authority when returning this document.




Company number 04463599
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
FSE C.1.C. (the Company)

13t July 2016

Under Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolution 1s passed as a special resolution (the Resolution)

SPECIAL RESOLUTION

THAT the articles of association attached to this resolution be adopted as the articles of
association of the Company in substitution for, and to the exclusion of, the Company's
existing articles of association,

AGREEMENT

Please read the notes at the end of this docurment before signifying your agreement to
the Resolution.

The undersigned, a person entitled to vote on the Resolution on 13h July 2016, hereby

irrevocably agrees to the Resolution® &
Signed by: Name (HAIS7mE &2 Signature %

Date. {3 2016
NOTES
1. If you agree with the Resolution, please indicate your agreement by signing and

dating this document where Indicated above and returning it to the Company
using one of the following delivery methods:

. By hand delivering the signed copy to FSE CIC, 4 Meadows Business
Park, Camberley, GU17 9AB

. Post returning the signed copy by post to FSE CIC, 4 Meadows Business
Park, Camberley, GU17 9AB

. Email' by attaching a scanned copy of the signed document to an email

and sending 1t to Accounts@thefsegroup com.

2 If you do not agree to the Resolution, you do not need to do anything. You will
not be deemed to agree If you fail to reply

3. Once you have indicated your agreement to the Resolution, you may not revoke
your agreement

4, Unless by 10" August 2016, sufficient agreement 1s received for the Resolution to
pass, 1t will lapse If you agree to the Resolution, please ensure that your
agreement reaches us before or duning this date.

5. If you are signing this document on behalf of a person under a power of attorney

or other authonty please send a copy of the relevant power of attorney or
authority when returning this document

SATURDAY

*ASBUCS40”
A23 23/0712016 #219
COMPANIES HOUSE




Company number 04463599
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
FSE C.1I.C. (the Company)

13t July 2016

Under Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
prepose that the following resolution 1s passed as a special resolution (the Resolution)

SPECIAL RESOLUTION

THAT the articles of association attached to this resolution be adopted as the articles of
association of the Company n substitution for, and to the exclusion of, the Company's
existing articles of association,

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to
the Resolution.

The undersigned, a person entitled to vote on the Resolytion on July 2016, hereby
irrevocably agrees to the Resolution:

Signed by Name: Hﬁﬁlﬁ OUKC/K * Signature
Date: \‘T‘:O‘-Q'“" 2016

NOTES

1. If you agree with the Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company
using one of the following delivery methods.

. By hand: defivering the signed copy to FSE CIC, 4 Meadows Business
Park, Camberley, GU17 SAB.

. Post: returning the signed copy by post to FSE CIC, 4 Meadows Business
Park, Camberley, GU17 9AB.

. Email' by attaching a scanned copy of the signed document to an email

and sending it to Accounts@thefsegroup com.

2 If you do not agree to the Resolution, you do not need to do anything You wll
not be deemed to agree If you fail to reply.

3. Once you have indicated your agreement to the Resolution, you may not revoke
your agreement

4 Unless by 10" August 2016, sufficient agreement 1s received for the Resolution to
pass, 1t will lapse. If you agree to the Resolution, please ensure that your
agreement reaches us before or during this date.

5. If you are signing this document on behalf of a person under a power of attorney
or other authority please send a copy of the relevant power of attorney or
authonity when returning this document
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The Companies Act 2006

Community Interest Company Limited by Guarantee

Articles of Association
of
FSE C.I1.C.

(adopted on ...13 July...... 2016)




1.1

The Companies Act 2006
Articles of Association

of

FSE C.I.C.

DEFINITIONS AND INTERPRETATION

In the Articles the following expressions have the meaning set opposite:

the Act

an Address

the Articles

an Asset-Locked Body

an Authorised
Representative

Bankruptcy

a Body
the Chairman

the Chairman of the
Meeting

the Circulation Date

Clear Days

a Community

the Companies Acts

the Company
a Connected Person

the Companies Act 2006,

includes a number or address used for the purposes of
sending or receiving a Document by Electronic Means,

the Company’s articles of association for the time being
in force,

(1) a community interest company, a chanty or a
Permitted Industnal and Provident Society, or {u) a
Body established outside the United Kingdom which Is
equivalent to any of those;

an individual nominated by a Member Organisation to
act as its representative at any meeting of the Company
In accordance with Article 13 32;

Includes individual nsolvency proceedings 0 a
jurisdiction other than England and Wales or Northern
Ireland which have an effect similar to that of
bankruptcy,

a company, organisation, society or institution,
has the meaning given in Articte 6 4,

has the meaning given in Articles 13,18-13.20;

in relation to a written resolution, has the meaning given
to it in the Companies Acts,

In relatron to the period of a notice, that period excluding
the day when the notice 15 given or deemed to be given
and the day for which it 1s given or on which it is to take
effect;

is to be construed In accordance with accordance with
Section 35(5) of the Company’'s (Audit) Investigations
and Community Enterprise} Act 2004,

the Companies Acts {as defined in Section 2 of the Act),
in so far as they apply to the Company,;

FSE C.1.C;
in relation to a Director 1s his or her-

a) spouse, civil partner, or child or step-child under
18 years old,




a Conflict of Interest

a Director

a Document
Electronic Form
Electronic Means

an Eligible Director

an Eligible Member

a Group Company

b) relative who at the time in question has shared
the same household as the Director for at least 12
months,

c) a body corporate in which the Director, or any
person connected with him or her together
control, or can exercise, more than 20% of the
voting power In general meeting or are interested
In at least 20% (in nominal value) of the shares
compnsed 1n the equity share capital,

d) a body corporate In which the Director, or any
person connected with hum or her, 15 a director or
other senior executive who has the power to make
management decisions affecting the future
development and business prospects of that body
corporate;

e) the trustee of a trust (excluding an employee's
share scheme or a pension scheme) of which the
beneficiaries or potential beneficiaries include the
Director, his or her spouse or civil partner, or any
of his or her children or step-children aged under
18 years, or a body corporate with which he or
she 1s connected,

) any partner of the Director, or a partner of any
person who 1s connected with the Director, and

g) firm 1n which the Director or one of hus connected
persons i1s a partner, or in which a partner 1s a
firm 1n which the Director or one of his connected
persons 1S a partner,

a direct or indirect nterest of a Director or any
Connected Person (whether personal, by virtue of a duty
of loyalty to another organisation or otherwise) which
conflicts with, or might conflict with, the interests of any
Group Company,

a director of the Company, and includes any person
occupying the position of director, by whatever name he
or she 1s called;

includes, unless otherwise indicated, any document sent
or supplied 1n Electronic Form,

has the meaning given to that expression in Section
1168 of the Act,

has the meaning given to that expression in Section
1168 of the Act,

a director who would be entitled to vote on the matter
at a meeting of the Directors (but excluding any Director
whose vote 1s not to be counted in respect of the
particular mattery);

has the meaning given in Article 14 4;

the Company and any Subsidiary of the Company,




the Interested Director
Hard Copy Form

an Independent
Non-Executive Director

a Majority Decision

a Member

a Member Organisation

the Memorandum

the Model Articles

the Objects
an Ordinary Resolution
to Participate

Permitted Industrial
and Provident Society

a Proxy Notice

the Regulator

the Secretary

a Special Resolution
Specified

the Stakeholder
Board

a Subsidiary

has the meaning given to that expression in Article 8.3,
has the meaning given to that expression 1n Section
1168 of the Act;

a director who does not hold any management or
executive position in the Company 1n addition to his or
her directorship and who 1s not appointed to represent
the Interests of any Member Organisation;

a decision taken by a majonty of the Directors present
at a meeting of the Directors;

a member of the Company as defined 1n section 112 of
the Act,

an organisation which 1s a Member,

the Company’s memorandum of association,

the model articles prescribed by Schedule 2 of the
Companies (Model Articles) Regulations 2008 (SI
2008/3229) as amended prior to the date of adoption of
these Articles,

the objects of the Company set out Iin Article 4.1;

has the meaning given In section 282 of the Act,

in relation to a Directors’ meeting, has the meaning
given In Article 7 9;

an ndustrial and provident society which has a
restriction on the use of its assets in accordance with
Regulation 4 of the Community Benefit Soceties
(Restnction on Use of Assets) Regulations 2006 or
Regulation 4 of the Community Benefit Societies
(Restnction on Use of Assets) Regulations {Northern
Ireland) 2006;

has the meaning given in Article 13;

the Regulator of Community Interest Companies,

the secretary of the Company (if any);

has the meaning given In section 283 of the Act,

specified in the Articles for the purposes of Article 2 3 1,

the forum constituted pursuant to Article 11,

has the meaning given to that expression In section
1159 of the Act,




12

13

2.1

22

23

24

3.1

32

a Transfer includes every description of disposition, payment,
release or distnbution, and the creation or extinction of
an estate or interest in, or right over, any property,

a Unanimous Decision a decision taken in accordance with Article 7 20, and

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

Subject to Article 1 3, any reference Iin the Articles to an enactment Includes a
reference to that enactment as re-enacted or amended from time to time and to
any subordinate legislation made under it

Unless the context otherwise requires, other words or expressions used In the
Articles bear the same meaning as in the Companies Acts as In force on the date
when the Articles become binding on the Company

COMMUNITY INTEREST COMPANY AND ASSET LOCK
The Company 1s to be a community interest company

The Company may not transfer any of its assets except n return for full
consideration

Provided the condition 1n Article 2 4 15 satisfied, Article 2.2 will not apply to.

2 31 the transfer of assets to any Specified Asset-Locked Body, or (with the
consent of the Regulator) to any other Asset-Locked Body, or

2 3 2 the transfer of assets made for the benefit of the community other than by
way of a transfer of assets into an Asset-Locked Body

The condition referred to In Article 2 3 1s that the transfer of assets must comply
with any restrictions on the transfer of assets for !ess than full consideration which
may be set out elsewhere in the Articles of the Company.

NOT FOR PROFIT

The Company Is not established for or to be conducted for private gain, any profits
or assets of the Company are to be used princpally for the benefit of the
community

The income and the capital of the Company must be applied solely towards the
promotion of the Objects. No part of the income or capital of the Company may be
paid or transferred, directly or indirectly, to any member of the Company, whether
by way of dividend or bonus or in any other way which amounts to a distribution
of profit or surplus. This does not prevent the payment of

321 reasonable and proper remuneration to any officer or employee of the
Company or any Member in return for any services provided to the
Company;

3 2 2 a reasonable rate of interest on money lent to the Company,

32 3 reasonable rent for property let to the Company;




33

34

41

42

6.1

62

3 2 4 reasonable expenses to any officer or employee of the Company or any
Member, or

325 premiums on the insurance referred to in Article 15.14

If, on the winding up or disselution of the Company, there are any assets of the
Company remaining after all the Company’s debts and liabilities have been paid or
satisfied, they must not be paid or transferred to any Member Instead, subject to
Articles 2.2 and 2 3, those assets must be transferred to any Body or Bodies which
exist for purposes similar to the Objects, each of which has restrictions In its
constitution or governing instrument which are as restrictive as those in Articles
3.1, 3.2 and this Article 3.3 Those Bodies are to be nominated by the Directors
and approved by the Members at or before the winding up or dissolution If the
Directors are unable to identify any such Bodies, the assets of the Company may
be transferred to any Body in accordance with Articles 2 2 and 2 3

Articles 3.1, 3.2 and 3 3 may not be vaned or deleted without the consent in Writing
of all the Members

THE COMPANY'S OBJECTS AND POWERS

The objects of the Company are to carry on activities which benefit the community
and 1n parttcular, but without hmitation, to promote and suppeort the development
and growth of small and medium sized enterprises in the United Kingdom by,
amongst other things, arranging the provision of finance, providing finance and
financial services, establishing and managing investment and other funds, making
and managing investments, establishing and managing networks of investors and
potential investors and providing mentonng, business advice and other services to
small and medium sized enterpnses, funders and potential funders.

The Company may do all such things as may be incidental or conducive to the
attainment of the Objects and, but without hmitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
investment or of raising funds

LIMITATION OF MEMBERS’ LIABILITY

The hability of each Member 1s imited to £1, being the amount which each Member
undertakes to contribute to the assets of the Company in the event of its being
wound up while he or she 1Is a member or within ocne year after he or she ceases to
be a member, for.

51 payment of the Company’s debts and habilities contracted before he or she
ceased to be a member,

5.2 payment of the costs, charges and expenses of winding up; and

53 adjustment of the rights of the contributones among themselves.
DIRECTORS’ RESPONSIBILITIES AND POWERS AND DELEGATION

Subject to the Articles, the Directors are responsible for the management of the
Company’s business, and for that purpose they may exercise all the powers of the

Company

The Members may, by Special Resolution, direct the Directors to take, or refrain
from taking, any specific action




63

64

6.5

6.6

67

71

72

73

7.4

75

No such Special Resolution will invahdate anything which the Directors have done
before the passing of that Special Resolution

The Directors will appoint one of their number who I1s an Independent Non-
Executive Director to be the chairman of the Directors for such term of office as
they determine and may, at any ttrme, remove him or her from office

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles or the implementation of their decisions or
day to day management of the affairs of the Company

6.5.1 to such person or committee,

6 52 by such means (including by power of attorney),

6 5 3 to such an extent,

6.5 4 n relation to such matters or territories, and

6.5.5 on such terms and conditions,

as they think fit

if the Directors so specify, any such delegation of this power may authorise further
delegation of the Directors’ powers by any person to whom they are delegated.

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

DECISION-MAKING BY DIRECTORS

The general rule about decision-making by Directors 1s that any decision of the
Directors must be either a Majority Decision taken at a meeting of the Directors or
a Unanimous Decision Directors’ Meetings and Majority Decisions

Any Director may (and the Secretary, If any, must at the request of any Director)
call a Directors’ meeting.

A Directors’ meeting must be called by at least seven Clear Days’ notice unless
either’

7.3.1 all the Directors agree to shorter notice; or

7 3 2 urgent circumstances require shorter notice.

Notice of Directors’ meetings must be given to every Director, except that notice
of a Directors’ meeting need not be given to any Director who has waived his or
her entitiement to notice of that meeting, by giving notice to that effect to the
Company not more than 7 days after the date on which the meeting 1s held Where
such notice I1s given after the meeting has been held, that will not affect the validity
of the meeting, or of any business conducted at 1t

Every notice calling a Directors’ meeting must specify

7 5.1 the place, day and time of the meeting, and




76

77

78

79

7.10

7.11

712

713

7.14

7 15

7.16

717

17 18

7.5 2 if it 1s antiapated that Directors participating in the meeting will not be In
the same place, how it I1s proposed that they should communicate with each
other during the meeting

Notice of Directors’ meetings need not be in Wnting,

Notice of Directors” meetings may be sent by Electronic Means to an Address
provided by the Director for the purpose.

Subject to the Articles, Directors Participate in a Directors’ meeting, or part of a
Directors’ meeting, when

7 81 the meeting has been called and takes place in accordance with the Articles,
and

7.8.2 they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting

In determining whether Directors are Participating in a Directors’ meeting, it I1s
irrelevant where any Director 1s or how they communicate with each other,

If all the Directors Participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them 1s

At a Directors’ meeting, unless a quorum 1s Participating, no proposal Is to be voted
on, except a proposal to call ancther meeting

Subject to Articles 7 13 and 7.14, the quorum for Directors’ meetings 1s any two
Eligible Directors or one half of the Eligible Directors then holding office (whichever
Is the greater).

If the total number of Eligible Directors for the time being is less than the quorum
required, the Directors must not take any decision other than a decision.

7 13 1 to appoint further Directors, or

7.13.2 to call a general meeting so as to enable the Members to appomnt further
Directors

For the purposes of any meeting {or part of a meeting) held pursuant to Article 8 6
to authorise a Director's Conflict of Interest, If there 1s only one Eligible Director in
office other than the Conflicted Director(s), the quorum for that meeting (or part
of a meeting} will be one Eligible Director

The Chairman, if any, or Iin hus or her absence another Director nominated by the
Directors present will preside as the chairman of each Directors’ meeting.

Questions arising at a Directors’ meeting will be deaided by a majonty of votes,

Subject to Article 7 18, n all proceedings of Directors each Director must not have
more than one vote.

In case of an equality of votes, the Chairman or any other Director chairing the
Directors’ meeting will have a second or casting vote, but this does not apply If, in
accordance with the Articles, the chairman or other director 1s not to be counted as
Participating in the decision-making process for quorum or voting purposes.




719

Article 7 18 will not apply In respect of a particular meeting (or part of a meeting)
If, In accordance with the Articles, the Chairman or other Director i1s not an Eligible
Director for the purposes of that meeting (or part of a meeting)

Decisions without a Meeting - Unanimous Decisions

7.20

7.21

81

8.2

The Eligible Directors may take a Unammous Decision without a Directors” meeting
in accordance with this Article by indicating to each other by any means, including
(without limitation) by Electroric Means, that they share a common view on a
matter. That decision may, but need not, take the form of a resolution In Writing,
where each Eligible Director has signed one or more copies of it, or to which each
Efigible Director has otherwise indicated agreement in Writing

A decision which 15 made In accordance with Article 7.20 will be as valid and
effectual as If it had been passed at a meeting duly convened and held, provided
the following conditions are complied with

7 21 1 approval from each Ehgible Director must be received by one person being
either a person whom all the Eligible Directors have nominated in advance
for that purpose or any other person who volunteers If necessary (the
Recipient), and that person may be (but 1s not obliged to be) one of the
Directors,

7 21 2 following receipt of responses from all of the Eligible Directors, the Recipient
must communicate to all of the Ehgible Directors by any means whether the
resolution has been formally approved by the Elhgible Directors In
accordance with this Article 7 19,

7 21 3 the date of the decision will be the date of the communication from the
Recipient confirming the Elhigible Directors’ formal approval, and

7 21 4 the Recipient must prepare a minute of the decision In accordance with
Article 15.5

DIRECTORS’ CONFLICTS OF INTEREST AND TRANSACTIONS OR OTHER
ARRANGEMENTS WITH THE COMPANY

A Director will not be in breach of his or her duty under section 175 of the Act to
avoid a Conflict of Interest by reason of his or her also being a shareholder,
participant in, lender to, guarantor, director, officer, manager, adviser or employee
of, or in any other way interested in, any Group Company and any such Director
will be an Eligible Director for the purposes of any proposed decision of the Directors
(or committee of Directors) In respect of any existing or proposed contract,
transaction or arrangement between the Company and any other Group Company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act
and provided he or she has declared the nature and extent of his or her interest in
accordance with the requirements of the Companies Acts, and provided he or she
complies with any investment code of practice or policy adopted by the Company
from time to time and (where relevant) with any investment code of practice or
policy adopted by any other Group Company from time to time, a Director who Is
In any way, whether directly or indirectly, interested 1n an existing or proposed
transaction or arrangement with any Group Company or tn which any Group
Company 1s otherwise (directly or indirectly) interested-




8.3

84

8.5

821

822

823

8.2.4

may be a party to, or otherwise interested I1n, any transaction or
arrangement with the Group Company or in which any Group Company Is
otherwise (directly or indirectly) interested,

may act by himself or herself or his or her firm in a professional capacity
for any Group Company (except as auditor) and he or she or his or her firm
will be entitled to remuneration for professional services as If he or she were
not a Director,

will not be an Eligible Director for the purposes of any proposed decision of
the Directors {or committee of Directors) in respect of that existing or
proposed transaction or arrangement in which he or she I1s interested; and

will not be entitled to vote at a meeting of Directors (or of a committee of
the Directors) or participate 1n any unanimous decision, In respect of that
existing or proposed transaction or arrangement in which he or she s
interested

The Directors may, 1n accordance with Articles 8.4 and 8 5, authorise any matter
or situation proposed to them by any Director which would, If not authonsed,
involve a Director (an Interested Director) breaching hus or her duty under
section 175 of the Act to avoid a Conflict of Interest

Any authorisation under Article 8 3 will be effective only If:

841

84.2

843

the matter in question has been proposed by any Director for consideration
In the same way that any other matter may be proposed to the Directors
under the provisions of these Articles [or in any other manner as the
Directors may determine;

any requirement as to the quorum for consideration of the relevant matter
1s met without counting the Interested Director or any other interested
Director; and

the matter was agreed to without the Interested Director voting or would
have been agreed to If the Interested Director's and any other interested
Director's vote had not been counted

Any authonsation of a Conflict under Article 8 4 may (at the time of giving the
authonsation or subsequently):

851

8.5.2

8.5.3

8.5.4

8.55

extend to any actual or potential Conflict of Interest which may reasonably
be expected to anse out of the matter or situation so authorised,

provide that the Interested Director be excluded from the receipt of
documents and information and the participation in discussions (whether at
meetings of the Directors or otherwise) related to the Conflict;

provide that the Interested Director will or will not be an Eligible Director In
respect of any future decision of the Directors in relation to any resolution
related to the Conflict,

impose on the Interested Director such other terms for the purposes of
dealing with the Conflict as the Directors think fit,

provide that, where the Interested Director obtains, or has obtained
(through his or her involvement in the Conflict of Interest and other than

10




86

87

8.8

89

8.10

8¢S

8.11

through his or her position as a Director of the Company) information which
1s confidential to a third party, he or she will not be obliged to disclose that
information to the Company, or to use it in relation to the Company'’s affairs
where to do so would amount to a breach of that confidence, and

8.5 6 permit the Interested Director to absent himself or herself from the
discussion of matters relating te the Conflict of Interest at any meeting of
the Directors and be excused from reviewing papers prepared by, or for, the
Directors to the extent they relate to those matters

Where the Directors authornise a Conflict of Interest, the Interested Director will be
obhged to conduct himself or herself in accordance with any terms and conditions
imposed by the Directors in relation to the Conflict of Interest

The Directors may revoke or vary such authorisation at any time, but this will not
affect anything done by the Interested Director, before that revocation or vanation,
in accordance with the terms of that authorisation

A Director 1s not required, by reason of being a Director (or because of the fiduciary
relationship established by reason of being a Director), to account to the Company
for any remuneration, profit or other benefit which he or she (or any Connected
Person) derives from or in connection with a relationship involving a Conflict of
Interest which 1s authorised by the Articles or which has been authorised by the
Directors or by the Members (subject in each case to any terms, imits or conditions
attaching to that authorisation) and no contract, transaction or arrangement will
be liable to be avoided on the grounds of any such interest or benefit, nor will the
receipt of any remuneration or other benefit constitute a breach of tus or her duty
under section 176 of the Act.

Subject to Article 8 10, If a question anses at a meeting of Directors or of a
committee of Directors as to the right of a Director to participate in the meeting (or
part of the meeting) for voting or quorum purposes, the question may, before the
conclusion of the meeting, be referred to the Chairman whose ruling in relation to
any Director other than the Chairman 1s to be final and conclusive

If any question as to the right to participate in the meeting (or part of the meeting)
should arise in respect of the Chairman, the question 15 to be decided by a deaision
of the Directors at that meeting, for which purpose the Chairman 1s not to be
counted as participating 1n the meeting (or that part of the meeting) for veting or
quorum purposes

When a Director has a Conflict of Interest which 1s authorised under Article 8 7, he
or she will not be 1n breach of his or her duties to the Company by withholding
confidential information from the Company If to disclose that confidential
information would result 1n a breach of any other duty or obligation of confidence
owed by him or her.8,10 If a Conflict of Interest 1s authorised by the Articles or
has been authorised by the Directors or by the Members under Article then, even
if he or she has been authorised to remain at the meeting by the other Directors,
the Director with the Confiict of Interest may absent himself or herself from
meetings of the Directors at which anything relating to any matter giving nise to
that Conflict of Interest will or may be discussed.

A Director will not, by reason of being a Director (or because of the fiduciary relattonship
established by reason of being a Director), be obliged to account to the Company for any
remuneration, profit or other benefit which he or she derives from or In connection
with any matter, or from any office, employment or position, which has been
authorised by the Articles or by the Directors in accordance with Article 8 3 or by

11




812

91

9.2

93

94

95

96

9.7

the Members (subject in each case to any terms, hmits or conditions to which that
approval was subject) and no contract, transaction or arrangement will be hable to
be avoided on those grounds

The Directors will cause a register of Directors’ interests to be kept, A Director
must declare the nature and extent of any interest, direct or indirect, which he or
she or any Connected Person has in any proposed contract, transaction or
arrangement with any Group Company or in any contract, transaction or
arrangement proposed to be entered into by any Greup Company which has not
previously been declared and, notwithstanding any provision of the Articles, must
comply with any investment code of practice or policy adopted by the Company
from time to time and (where relevant) with any investment code of practice or
policy adopted by any Group Company from time to time.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The number of Directors in office at any one time must not be more than 12 nor
be less than two.

At least one half of the Directors (excluding the Chairman) must be Independent
Non-Executive Directors

Subject to Articles 9.1 and 9.2, any person who Is willing to act as a Director, and
Is permitted by law to do so, may be appointed to be a Director by:

931 an Ordinary Resolution of the Members, or

9.3 2 a decision of the Directors

In making that decision the Directors will have regard for the community served by

the Company, the benefits of diversity and the need for the Directors to have an

appropriate balance of skills, experience, independence and knowledge of the

Company and its business

The Directors will not retire by rotation.

No one may be appointed as a Director at any general meeting unless

9.5.1 he or she 1s recommended by the Directors, or

9.5 2 at least 28 Clear days before the date of the meeting, a Member who 1s
qualified to vote at the meeting has given notice to the Company of his or
her intention to propose that person for appointment, and that person has
given the Company notice of hus or her willingness to be appointed.

A notice of a general meeting must include the name of any person who Is

recommended by the Directors for appointment at that meeting, or in relation to

whom notice has been given under Article 9.5 2

The Directors may appoint as a Director anyone who 1s willing to act as a Director,
either to fill a vacancy or as an additional Director

12




9.8

9.10

10.

101

10 2

10.3

A technical defect in the appointment of a Director will not affect a decision of the
Directors If the Directors were not aware of the defect at the time the decision was
taken.

A person will cease to be a Director as soon as

9 10.1 he or she ceases to be a Director by virtue of any provision of the Act, oris
prohibited from being a Director by law,

9 10 2 a Bankruptcy order 1s made against him or her, or an order 1s made against
him or her in individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that
of Bankruptcy,

9.10 3 any composition 1s made with his or her creditors generally in satisfaction of
his or her debts,

9 10 4 the Directors reasonably believe that he or she 1s suffering from mental
disorder and incapable of acting and the Directors resolve that he or she be
removed from office,

9.10.5 unless shorter notice 1s acceptable to the other Directors, not less than 30
days’ notice in Wniting 1s received by the Company from him or her that he
or she I1s resigning from office, and that resignation has taken effect in
accordance with 1ts terms (but only If at least two Directors will remain In
office when that resignation has taken effect),

9 10 6 he or she fails to attend three consecutive meetings of the Directors and the
Directors resolve that he or she be removed as a Director for this reason;

9.10.7 he or she 1s any employee of a Group Company and ceases to be employed
by that Group Company, or

9.10.8 at a general meeting of the Company, a resolution I1s passed to the effect
that he or she be removed from office, provided the meeting has invited the
views of the Director concerned and, If those views have been received, has
considered the matter in the hght of those views,

DIRECTORS’ REMUNERATION AND EXPENSES

Any Director may undertake any services for the Company as the Directors from
time to time decide.

Each Director s entitled to such remuneration as the Directors determine for

10.2 1 his or her services to the Company as a Director, and

10 2 2 any other service which he or she undertakes for the Company

Subject to the Articles, a Director's remuneration may

10.3.1 take any form, and

10 3 2 include any arrangements In ¢onnection with the payment of a pension,

allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that Director.

13




10.4

10.5

10.6

11.

111

11.2

11.3

11.4

Unless the Directors decide otherwise, a Director’s remuneration accrues from day
to day

Unless the Directors decide otherwise, a Director i1s not accountable to the Company
for any remuneration which he or she receives as a Director or other officer or
employee of any of the Company’s subsidiaries or of any other body corporate In
which the Company 1s interested.

The Company may pay any reasonable expenses which a Director properly incurs
in connection with his or her attendance at

10 6 1 any meeting of the Directors or of any committee of the Directors,
10 6 2 any general meeting,

10 6 3 any separate meetings of any class of members or of the holders of any
debentures of the Company; or

10.6 4 any meeting of the board or members of any other Group Company,

or otherwise In connection with the exercise of the Directors’ powers and the
discharge of the Directors’ responsibilities 1n relation to the Company.

THE STAKEHOLDER BOARD

The Directors may appoint a Stakeholder Board consisting of not less than two nor
more than five other individuals, at least one of whom is a Directors In making
any such appointment, the Directors will have regard for the community served by
the Company, the benefits of diversity and the need for members of the
Stakeholder Board to have an appropriate balance of skills, experience,
independence and knowledge of the Company and its business.

The Directors may appoint any member of the Stakeholder Board to be its chairman
and remove and replace that individual as chairman of the Stakeholder Board

An individual will cease to be a member of the Stakeholder Board as soon as

11 3 1 notice In Wnting 1s received by the Company from him or her that he or she
1s resigning from the Stakeholder Board, and that resignation has taken
effect in accordance with its terms;

11 3 2 he or she fails to attend three consecutive meetings of the Stakeholder
Board and the Directors resolve that he or she be removed from the
Stakeholder Board for this reason;

11 3.3.1f he or she 1s a director of a Group Company, he or she ceases to be a
director of that Group Company for any reason,

11 3 4 he or she 1s any employee of a Group Company, he or she ceases to be
employed by that Group Company; or

11.3.5 the Directors give him or her notice of his or her removal from the
Stakeholder Board.

The Stakeholder Board 15 responsible for advising the Directors on any changes in
policy, appointments, financial matters, procedures or other matters which are

14




115

116

11.7

118

11.9

11.10

12.
121

12.2

12.3

12.4

125

considered by members of the Stakeholder Board to be desirable or required to
further the objects of the Company

The Stakeholder Board will use an informal consultation process to receive
suggestions or proposals, in wniting from stakeholders and communities served by
the Company, assess the impact of those proposals against the Company’s existing
policies, priorities and resources and either make a recommendation to the
Directors or reject the proposal giving reasons why to the originator.

Any member of the Stakeholder Board and any Director may, by giving not less
than one weeks’ notice 1n Writing, call a meeting of the Stakeholder Board.

The Stakeholder Board will meet at least once every year for the dispatch of
business and may adjourn, and otherwise regulate 1ts meetings, as it thinks fit.
Questions arising at any meeting of the Stakeholder Board will be decided by a
majornity of votes of the members of the Stakeholder Board who are present at that
meeting In the case of an equality of votes the Chairman of the Stakeholder Board
will have a second or casting vote,

The Stakeholder Board will, at each meeting of the Stakeholder Board, prepare
written suggestions and recommendations for the consideration of the Directors

The Stakeholder Board will keep minutes of:

11 9 1 the names of the members present at each meeting of the Stakeholder
Board,

11 9 2 all suggestions and recommendations made to the Directors, and
11 $ 3 the proceedings at all meetings of the Stakeholder Board

A member of the Stakeholder Board may be paid all reasonable expenses properly
incurred by him or her in attending and returning from meetings of the Stakeholder
Board, but membership of the Stakeholder Board 15 an honorary position and no
person may be paid for being a member of the Stakeholder Board

BECOMING AND CEASING TO BE A MEMBER OF THE COMPANY
The subscribers to the Memeorandum are the first Members of the Company

Such other persons as are admitted to membership in accordance with the Articles
will be Members of the Company

No person may be admitted as a Member of the Company unless he or she Is
approved by the Directors

Every person who wishes to become a Member must deliver to the Company an
application for membership in such form {and containing such information} as the
Directors require and executed by him or her.

At the next meeting of the Directors (or any committee of the Directors established
for the purposes of considering applications for membership) after the receipt of an
application for membership, the Directors (or committee} must consider that
application and decide whether to admit or reject the applicant, subject, where
applicable, to any necessary regulatory approval. The Directors (or the committee)
are not required to give any reason for their decision

15




12.6

127

13.

Membership 1s not transferable to anyone eise
Membership 1s terminated if:

12.7.1 the Member resigns by giving not less than 30 days’ notice in Wniting to the
Directors;

12 7 2 the Member dies or ceases to exist;

12.7.3 at a meeting of the Directors at which at least half of the Directors are
present, a resclution i1s passed resolving that the Member be expelled on the
ground that his or her continued membership 1s harmful to or 1s likely to
become harmful to the interests of the Company or that he or she makes no
contribution to activities of the Company That resolution may not be passed
unless the Member has been given at least 14 Clear Days’ notice that the
resolution 1s to be proposed, specifying the circumstances alleged to justify
expulsion, and has been afforded a reasonable opportunity of being heard
by or of making written representations to the Directors,

12.7.4 a Member who 1s also a Director ceases to be a Director; or
12 7 5 otherwise In accordance with the Articles.

GENERAL MEETINGS OF THE MEMBERS

Calling a Meeting

131

13.2

133

13.4

135

13.6

137

The Company must hold a2 general meeting 1n each year as its Annual General
Meeting, 1n addition to any other general meetings held in that year

The Directors may call a general meeting of the Company at any ttime. The Directors
must call a general meeting If required to do so by the Members under the
Companies Acts.

All general meetings must be called by either
13.3.1 at least 14 Clear Days’ notice, or

13 3 2 shorter notice If it 1s so agreed by a majority of the Members having a right
to attend and vote at that meeting and representing at least 90 % of the
total voting nghts at that meeting of all the members.

Every notice calling a general meeting must speafy the place, day and time of the
meeting, whether it 1s a general or an annual general meeting, and the general
nature of the business to be transacted.

If a Special Resolution s to be proposed, the notice must include the proposed
resotution and specify that it 1s proposed as a special resolution.

In every notice calling a meeting of the Company there must appear with
reasonable prominence a statement informing the member of his or her rights to
appoint another person as his or her proxy at a general meeting.

Notice of general meetings must be given to every Member, to the Directors and
to the auditors of the Company.

Right to Speak and Vote at General Meetings
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13.8

139

13 10

13.11

1312

13 13

13.14

A person is able to exercise the nght to speak at a general meeting when he or she
IS 1N a position to communicate to all those attending the meeting, during the
meeting, any information or opinions which he or she has on the business of the
meeting.

A person I1s able to exercise the nght to vote at a general meeting when

13 9 1 he or she I1s able to vote, dunng the meeting, on resolutions put to the vote
at the meeting, and

13 9 2 his or her vote can be taken into account in determining whether or not
those resolutions are passed at the same time as the votes of all the other
persons attending that meeting.

The Directors may make whatever arrangements they consider appropnate to
enable those attending a general meeting to exeraise their nghts to speak or vote
at that meeting.

In determining attendance at a general meeting, it 1s immatenial whether any two
or more Members attending it are In the same place as each other

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

A Director may, even If he or she 15 not a Member, attend and speak at any general
meeting

The Chairman of the Meeting may permit other people who are not Members of the
Company to attend and speak at a general meeting

Quorum for General Meetings

1315

1316

13 17

No business (except the appointment of the Chairman of the Meeting) may be
transacted at any general meeting unless a quorum 15 present

Two people entitled to vote on the business to be transacted or one half of the total
membership (each being a Member, a proxy for a Member or a duly Authorised
Representative of a Member), whichever 1s greater, will be a quorum.

If a quorum Is not present within half an hour after the time appointed for the
meeting, the meeting will stand adjourned to the same day in the next week at the
same time and place, or to another time and place as the Directors may determine,
If at the adjourned meeting a quorum 1s not present within half an hour after the
time appointed for the meeting those present and entitled to vote will be a quorum

Chairing General Meetings

1318

13.19

The Chairman or in his or her absence another Director nominated by the Directors,
will preside as the Chairman of the Meeting

If neither the Chairman nor any other Director nominated in accordance with
Article 13 18 1s present within fifteen minutes after the time appointed for holding
the meeting and willing to act, the Directors present will elect one of their number
to chair the meeting and, if there 1s only one Director present and willing to act, he
or she will be the Chairman of the Meeting.
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13 20 If no Director i1s willing to act as Chairman of the Meeting, or if no Director is present
within fifteen minutes after the time appointed for holding the meeting, the
Members present in person or by proxy or by duly Authorised Representative and
entitled to vote must choose one of their number to be the Chairman of the Meeting,
except that a proxy holder or an Authorised Representative who 1s not a Member
entitled to vote will not be entitled to be appointed as the Chairman of the Meeting
and any Member who 1s Chairman of the Meeting but not a Director will not have a
casting vote pursuant to Article 12 31

Adjournment of General Meetings

13 21 The Chairman of the meeting may adjourn a general meeting at which a quorum I1s
present If

13.21 1 the meeting consents to an adjournment, or

13.21 2.1t appears to the Chairman of the meeting that an adjournment Is
necessary to protect the safety of any person attending the meeting or to
ensure that the business of the meeting I1s conducted in an orderly manner

13 22 The Chairman of the Meeting must adjourn a general meeting If directed to do so
by the meeting

13.23 When adjourning a general meeting, the Chairman of the meeting must

13 23.1 either specify the time and place to which it 1s adjourned or state that it I1s
to continue at a bime and place to be fixed by the Directors, and

13 23 2 have regard to any directions as to the time and place of any adjournment
which have been given by the meeting

13 24 If the continuation of an adjourned meeting I1s to take place more than 14 days
after it was adjourned, the Company must give at least seven Clear Days’ notice of
it

13.24 1 to the same persons to whom notice of the Company’s general meetings
IS required to be given, and

13 24 2 containing the same information which that notice Is required to contain.

13 25 No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting If the adjournment had not taken
place.

Voting at General Meetings

13.26 A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded in accordance with the Articles.

13.27 A person who Is not a Member of the Company will not have any rnight to vote at a
general meeting of the Company, but this 1s without prejudice to any nght to vote
on a resolution affecting the rights attached to a class of the Company’s debentures.

13 28 Article 12.28 will not prevent a person who is a proxy for a Member or the

Authorised Representative of a Member from voting at a general meeting of the
Company
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13 29 On a vote on a resolution on a show of hands at a meeting every person present in
person {whether a Member, proxy or Authonsed Representative of a Member) and
entitled to vote will have one vote.

13 30 On a vote on a resolution on a poll at a meeting every Member present in person
or by proxy or by Authorised Representative will have one vote.

13.31 In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the Meeting will have a casting vote 1n addition to any other vote which
he or she may have

Authorised Representatives
13 32 The following provisions apply to Member Organisations

13.32.1 a Member Organisation may nominate any individual to act as its
Authorised Representative at any meeting of the Company,

13 32 2 the Member Organisation must give notice in Writing to the Company of
the name of its Authorised Representative The Authorised Representative
will not be entitled to represent the Member Organisation at any meeting
of the Company unless that notice has been received by the Company
The Authonised Representative may continue to represent the Member
Organisation until notice In Writing 1s received by the Company to the
contrary,

13 32.3 a Member Organisation may appoint an Authorised Representative to
represent it at a particular meeting of the Company or at all meetings of
the Company untii notice in Wrniting to the contrary 1s received by the
Company;

13 32 4 any notice in Wrniting received by the Company will be conclusive evidence
of the Authorised Representative’s authority to represent the Member
Orgamisation or that hus or her authority has been revoked. The Company
will not be required to consider whether the Authorised Representative has
been properly appointed by the Member Organisation,

13.32 5 an indwvidual appointed by a Member Organisation to act as its Authornsed
' Representative 1s entitled to exercise (on behalf of the Member
Organisation) the same powers as the Member Organisation could exercise
if It were an individual member,

13.32 6 on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voting nights as the Member Organisation
‘ would be entitled to If 1t was an individual member present in person at
the meeting; and
13 32 7 the power to appoint an Authorised Representative under this Article 13 32
1s without prejudice to any rights which the Member Organisation has
under the Companies Acts and the Articles to appoint a proxy or a
corporate representative,
Poll votes
13 33 A poll on a resolution may be demanded

13 33 1.1n advance of the general meeting where it 15 to be put to the vote, or
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13.33 2 at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution Is
declared,

13 34 A poll may be demanded by

13 35

13.36

13 34 1 the Chairman of the Meeting;

13 34 2 the Directors,

13.34.3 two or more persons having the right to vote on the resolution,

13.34.4 any person, who, by virtue of being appointed proxy for one or more
Members having the right to vote at the meeting, holds two or more votes,

or

13 34 5 a person or persons representing not less than one tenth of the total voting
rights of all the Members having the right to vote on the resolution

A demand for a poll may be withdrawn if
13 35 1 the poll has not yet been taken, and
13 35 2 the Chairman of the Meeting consents to the withdrawal

A demand so withdrawn will not invalidate the result of a show of hands declared
before the demand was made

Polls must be taken immediately and tn such manner as the Chairman of the
Meeting directs.

Errors and disputes

13 37

13.38

No objection may be raised to the qualification of any perscn voting at a general
meeting except at that meeting or adjourned meeting at which the vote objected
to 15 tendered, and every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the Chairman of the Meeting whose decision
will be final

Proxy Notices

13.39

Proxies may cnly validly be appointed by a notice in wnting (a Proxy Notice)
which.

13 39 1 states the name and address of the member appointing the proxy;

13.39 2 identifies the person appointed to be that Member’s proxy and the general
meeting in relation to which that person 1s appointed,

13 39.3 s signed by or on behalf of the Member appointing the proxy, or 1s
authenticated in such manner as the directors may determine, and

13 39 4.1s delivered to the Company In accordance with the Articles not less than

48 hours before the time appointed for holding the meeting or adjourned
meeting at which the rght to vote is to be exercised and in accordance
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13 40

1341

13 42

13 44

1345

13 46

with and any instructions contained 1n the notice of the general meeting
(or adjourned meeting) to which they relate

and a Proxy Notice which 1s not delivered in such manner will be invalid ,unless the
Directors, 1n their discretion, accept the notice at any time before the meeting]

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

Proxy Notices may specify how the proxy appointed under them i1s to vote {or that
the proxy s to abstain from voting) on one or more resolutions

Unless a Proxy Notice indicates otherwise, it must be treated as.

13.42.1 allowing the person appointed under it as a proxy discretion as to how to
vote on any ancillary or procedural resolutions put to the meeting, and

13 42 2 appointing that person as a proxy in relation to any adjournment of the
general meeting to which it relates as well as the meeting itself.

A person who 1s entitled to attend, speak or vote (either on a show of hands or on
a pall) at a general meeting remains so entitled 1n respect of that meeting or any
adjournment of 1t, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person

An appointment under a Proxy Notice may be revoked by delivering to the Company
a notice \n Writing given by or on behalf of the person by whom or on whose behalf
the Proxy Notice was given,

A notice revoking the appointment of a proxy only takes effect If it 1s delivered
hefore the start of the meeting or adjourned meeting to which 1t relates.

Amendments to Resolutions

13 47

13 48

13 49

An Ordinary Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution if*

13 47 1 notice of the proposed amendment 1s given to the Company in Wniting by
a person entitled to vote at the general meeting at which it 15 to be
proposed not less than 48 hours before the meeting 1s to take place (or
such later time as the Chairman of the Meeting may determine); and

13 47 2 the proposed amendment does not, In the reasonable opinion of the
Chairman of the Meeting, materially alter the scope of the resolution.

A Special Resolution to be proposed at a general meeting may be amended by
Ordinary Resolution, If:

13 48.1 the Chairman of the Meeting proposes the amendment at the general
meeting at which the resolution 1s to be proposed, and

13.48.2 the amendment does not go beyond what 1s necessary to correct a
grammatical or other non-substantive error in the resolution.

If the Chairman of the Meeting, acting Iin good faith, wrongly decides that an

amendment to a resolution 1s out of order, the Chairman of the Meeting’s error
does not invalidate the vote on that resolution
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14.

14.1

14.2

14 3

14 4

14.5

14.6

14.7

14.8

14.9

15.

WRITTEN RESOLUTIONS OF THE MEMBERS

Subject to Article 14,5, a written resolution of the Company passed n accordance
with this Article 14 will have effect as If passed by the Company in general meeting

A written resolution 1s passed as an Ordinary Resolution If it 15 passed by a simple
majority of the total voting nghts of Eligible Members

A wntten resolution 1s passed as a Special Resolution If it 1s passed by Members
representing not less than 75% of the total voting rights of Eligible Members A
written resolution 1s not a Special Resolution unless It states that it was proposed
as a special resolution.

In relation to a resolution proposed as a wiitten resolution of the Company the
Ehigible Members are the members who would have been entitled to vote on the
resoluticn on the Circulation Date of the resolution

A Members’ resolution under the Companies Acts removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a written
resolution

A copy of the written resolution must be sent to every Member together with a
statement informing the member how to signify their agreement to the resolution
and the date by which the resolution must be passed if it 1s not to lapse
Communications in relation to written notices must be sent to the Company’s
auditors 1n accordance with the Companies Acts

A member signifies his or her agreement to a proposed written resolution when the
Company receives from him or her an authenticated Document identifying the
resolution to which it relates and indicating his or her agreement to that resolution,

14.7.1 If the Document 1s sent to the Company in Hard Copy Form, 1t s
authenticated If it bears the Member’s signature.

14 7.2 If the Document i1s sent to the Company by Electronic Means, it 1s
authenticated If it bears the Member's signature, or If the identity of the
Member I1s confirmed tn a manner agreed by the Directors, or if it Is
accompanied by a statement of the identity of the Member and the Company
has no reason to doubt the truth of that statement, or If it 1s from an email
Address notified by the Member to the Company for the purposes of
receiving Documents or information by Electronic Means

A written resolution 1s passed when the required majonty of Eligible Members have
signified their agreement to it,

A proposed written resolution will lapse If it 1s not passed within 28 days beginning
with the Circulation Date

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS

Means of Communication

151

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or suppled in any way in which the Act provides for Documents
or information which are authorised or required by any provision of that Act to be
sent or supplied by or to the Company
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152

15.3

154

155

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

A Director may agree with the Company that notices or Documents sent to that
Director In a particular way are to be deemed to have been received within an
agreed time of their being sent, and for the agreed time to be less than 48 hours

Any notice, document or other information will be deemed served on or delivered
to the intended reciptent*

15.4.1./f properly addressed and sent by prepaid United Kingdom first class post to
an address 1n the United Kingdom, 48 hours after it was posted;

15 4 2.f properly addressed and delivered by hand, when it was given or left at the
appropnate address;

15 4 3.if properly addressed and sent or supplied by electronic means, one hour
after the document or iInformation was sent or supplied; and

15.4.4f sent or supphed by means of a website, when the matenal 1s first made
avallable on the website or (If later) when the recipient recerves {or i1s
deemed to have received) notice of the fact that the material 1s available on
the website

In proving that any notice, document or other information was properly addressed,
it will suffice to show that the notice, document or other information was addressed
to an address permitted for the purpose by the Act

Irregularities

156

The proceedings at any meeting or on the taking of any poll or the passing of a
wntten resolution or the making of any decsion shall not be invalidated by reason
of any accdental informality or irregulanty (incfuding any acadental omission to
give or any non-receipt of notice) or any want of qualification in any of the persons
present or voting or by reason of any business being considered which 15 not
referred to (n the notice unless a provision of the Companies Acts specifies that
such Informality, irregulanty or want of qualification shall invahdate it

Minutes

157

The Directors must cause minutes to be made in books kept for the purpose:
15.7.1 of all appaintments of officers made by the Directors,

15 7 2 of all resolutions of the Company and of the Directors (including, without
limitation, decisions of the Directors made without a meeting); and

15.7.3 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,

and any such minute, If purported to be signed (or In the case of minutes of
Directors’ meetings signed or authenticated) by the Chairman of the Meeting at
which the proceedings were had, or by the Chairman of the next succeeding
Meeting, will, as against any Member or Director, be sufficient evidence of the
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158

praceedings Where decisions of the Directors are taken by electronic means, those
decisions must be recorded by the Directors in permanent form, so that they may
be read with the naked eye

The minutes must be kept for at least ten years after the date of the meeting,
resolution or decision,

Records and accounts

159

1510

The Directors must comply with the requirements of the Companies Acts as to
maintaining a Members’ register, keeping financal records, the audit or
examination of accounts and the preparation and transmission to the Registrar of
Companies and the Reguiator of

15 9 1 annual reports,

15.9.2 annual returns; and

15 9 3 annual statements of account

Except as provided by law or authorised by the Directors or an Ordinary Resolution

of the Company, nc person Is entitled to inspect any of the Company’s accounting
or other records or Documents merely by virtue of being a Member

Indemnity

1511

15.12

1513

Subject to Article 15.12, a relevant Director of the Company or an associated
company may be indemnified out of the Company’s assets against

1511 1 any hability incurred by that Director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an
associated company,

15.11.2 any hability incurred by that Director in connection with the activities of
the Company or an asscociated company In its capacity as a trustee of an
occupational pension scheme (as defined in sectron 235(6) of the Act), and

15 11 3 any other habihity incurred by that Director as an officer of the Company
or an associated company.

Article 15 11 does not authorise any indemnity which would be prohibited or
rendered void by any provision of the Companies Acts or by any other provision of
law.

In Article 15.11.

15.13.1 companies are associated If one 1s a subsidiary of the other or both are
subsidiaries of the same body corporate, and

1513.2 a relevant Director means any Director or former Director of the
Company or an associated company

Insurance

15.14

The Directors may decide to purchase and maintain insurance, at the expense of
the Company, for the benefit of any relevant Director in respect of any relevant
loss
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15 14 In Article 15 12

15.14.1 a relevant Director means any Director or former Director of the
Company or an associated company;

15 14 2 a relevant loss means any loss or hability which has been or may be
incurred by a relevant Director in connection with that Director's duties or
powers In relation to the Company, any associated company or any pension
fund or employees’ share scheme of the Company or associated company;
and

15 14,3 companes are associated iIf one 1s a subsidiary of the other or both are
subsidianes of the same body corporate.

Exclusion of Model Articles

15 16 The Model Articles are expressly excluded from applying to the Company

25




