Company No: 05165896
COMPANY LIMIYED BY GUARANTEE
WRITTEN RESOLUTION
of
SME WHOLESALE FINANCE (LONDON) LIMITED

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution Is passed as a special resalution.

RESOLUTION

As a special resolution
THAT the Articles of Assoclation attached to this written resclution (‘New Articles’) be and are

hereby approved and adopted as the Articles of Assaciation of the Company In substitution for and
to the exclusion af all existing Articles of Association of the Company.

Dated: 27 September 2017

AGREEMENT

Please read the notes at the end of this document befare signifying your agreement to the
resolution.

We, the undersigned, being perscns entitled to vote on the above resolution, irrevocably agree to
such resolution:

Date of S{gnature

Names of Members

The Greater London Authority

Brune} Unlversity
Mark Baxter Alloway N
Richard Anthony Morley
DEP Worldwide Limited

London First

T

04/11/2017 #1582
COMPANIES HOUSE

Attachments: Articles of Association

Copy: Auditors
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Company No: 05165896

COMPANY LIMITED BY GUARANTEE

WRITTEN RESOLUTION
of
SME WHOLESALE FINANCE (LONDON) LIMITED
(“Company”)

Passed the 24% day of October 2017
By a written resolution agreed to in accordance with Chapter 2 of Part 13 of the Companies Act 2006
by or on behalf of the required number of the members of the Company who, at the date of circulating
the resolution, were entitled to vote on the resolution the following resolution of the Company was

duly passed:

SPECIAL RESOLUTION

THAT the Articles of Association attached to this written resolution New Articles’) be and are
hereby approved and adopted as the Articles of Association of the Company in substitution for and
to the exclusion of all existing Articles of Association of the Company.

Signed
A

Director

Dated 24t October 2017
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COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of

SME WHOLESALE FINANCE (LONDON) LIMITED (the "Company")

1. INTERPRETATION

1.1 In these articles ("articles™), unless the context requires otherwise the terms set out m
Schedule 5 shall have the meanings given to them in that schedule.

1.2 Unless already defined in these articles, words or expressions contained in these articles
bear the same meaning as in the Act.

1.3 The regulations contained in the Companies (Model Articles) Regulations 2008 Schedule 2
(Model Articles for Private Companies Limited by Guarantee) in force at the time of adoption
of these articles shall not apply and these articles alone shall constitute the regulations of the
Company.

2. OBJECTS AND ASSETS

21 Objects

2,11 The Company’s objects (the "Objects”) are

n to invest in {either directly or through separate investment funds or similar
funds), give financial support to, advise, premote and generally assist smail
and medium sized busimesses of all stages of development, based in London
with the intention of enabling such businesses to obtain all forms of finance
and investment so as to facilitate their growth and development,

(i} to establish investment funds to prowide loans and/or equity capital (or any
other form of financial support) to the type of businesses referred to in
article 2.1.1(i) above,

(iiy to carry on activities which support and promote the guiding principies set
out in the Mayor of London's Economic Development Strategy, being

(A) economicgrowth;
{B) knowledge and learning,
(C) diversity, inclusion and renewal, and

(D} sustanable development;
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(v} to do anything which 1s conducive or ancillary to the objects set out In
clauses 2.1.1(i), 2.1.1(i) and 2 1.1(m} above,
and In carrying out any of the above objects, the Company shall have regard to the need to

(v) promote equalty of opportunity for all people, irrespective of their race, sex,
disabilty, age, sexual orientation or religion;

(vi) elmmate unlawful discrimination; and

(i} the need to promote good relations between persons of different racial
groups, religious beliefs and sexual orientation,

Distribution of Assets

Subject to article 2.2.2, the directors of the Company may at any time before, and In
expectation of, ts dissciution resoclve that any net assets of the Company after all its
debts and liabilites have been paid, or provision has been made for them, shall on or
before the dissolution of the Company be applied or transferred in any of the following
ways’

(a) directly for the Cbjects, or

(b) by transfer to any asset-locked company or chanty for purposes similar to the
Qbjects; or

(c) to any asset-locked company or chanty for use for particular purposes that fall
within the Objects

In no circumstances shall the net assets be paid to or distnbuted among the members of
the Company {except to a member that 1s itself a company that complies with articles
2.2.1(a) or 2.2.1{b)) and if no such resolution is passed by the members or the directors
the net assets of the Company shall be applied for chantable purposes as directed
by the Court or the Commission.

If the Company is wound up any property remaining after all its debts and habilities have
been satisfied must be applied as set out in articles 2.2.1 and 2.2.2.

LIABILITY OF MEMBERS

The liability of each member 15 hmited to one pound (£1), being the amount that each
member undertakes to contribute to the assets of the Company in the event of it being
wound up while he 1s a member or within one year after he ceases to be a member, for

payment of the Company's debts and liabilities contracted before he ceases to be a
member,

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

adjustment of the nghts of the contributories among themselves
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DIRECTORS AND CHAIR

Appecintment

Unless otherwise determined by the Mayor of London ("Mayor”}, the minimum number
of directors shall be six and the maximum number of directors shall be eight.

The Mayor shall appoint (and may remove) all the directors to be appointed under clause
4.1.1 above who shall hoid office subject to such terms and conditions of appointment
{including as to term of office) set out In ther letter of appointment as the Mayor considers
appropriate.

Directors appointed under clause 4.1.1 must have the skill and expenence necessary {o
promote the success of the Company and help to achieve its Objects.

The Mayor may designate one of the directors appointed under clause 4.1.2 above to be
the chair of the Board for such period and on such terms as the Mayor considers
appropriate (If the Mayor chooses not to designate a chair then the Board shall appoint that
position).

The Mayor may, from time to time, determine an appropriate Scheme of Delegation which
sets out the activities and decisions to be undertaken by the Board and/or the Company's
officers and staff.

Removal

A person ceases to be a director as soon as
(a) that person becomes a Prohibited Person;
{b}  his appointment is terminated by the member who appointed him,

{¢)  that person ceases to be a director in accordance with any provision of the Act or is
prohibited from being a director by faw,

(d)  abankrupicy order is made against that person,

() a composition 1s made with that perscon's creditors generally in satisfaction of that
person's debts,

f he 1s removed from office under section 168 of the Act,

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

(h)  notfication 1s received by the Company from the director that the director 15
resigning from office, and such resignation has taken effect in accordance with its
terms,

{1) he 15 absent without permission of the Board from meetings of the Board held
during a penod of six consecutive months and the Board resolves that his office be
vacated, or

0 he 1s removed by the Mayor of London by notice in writing having immediate effect
urless a longer period is provided for.

Clause 4.2.1 1s without prejudice to the Mayor of London's terms and conditions of
appointment of directors referred to in clause 4 1.2 above.
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Conduct of Board

The Board must direct the Company's affairs in such a way as to promote the Objects. The
conduct cf the Board shall otherwise be reguiated in accordance with Schedule 1.

Payments to Directors

The income and property of the Company must be applied solely towards promoting the
Objects and {except to the extent provided in Schedule 2}:

no part may be paid or transferred directly or indirectly by dividend bonus or profit to a
director, and

a director may not directly or indirectly receive any payment of money or benefit from the
Company.

SCHEDULES

The provisions of Schedule 1 shall apply in relation to directors.

The provisions of Schedule 2 shall apply in relation to payments tc directors

The provisions of Schedule 3 shall apply in relation to members.

The provisions of Schedule 4 shall apply in relation to administrative arrangements,

The provisions of Schedule 5 shall apply in relation to defimtions.
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SCHEDULE 1

Directors

DIRECTORS® GENERAL AUTHORITY

Subject to the articles, the directors are responsible for the management of the Company's
business, for which purpose they may exercise all the powers of the Company. When one
director only is in office, this provision applies to that director

MEMBERS' RESERVE POWER

The members may, by special resolution, direct the directors to take, or refrain from taking,
specified action.

No such special resolution and no alteration of the articles invalidates anything which the
directors have done before the resolution I1s passed or the articles are altered (as
appropnate}).

DIRECTORS MAY DELEGATE

Subject to the articles, the directors may delegate any of the powers which are conferred on
them under the articles

to such person (including officers and staff of the Company) or committee (provided that
each such Committee shall include a director appointed by GLA (Unless GLA agrees
otherwise);

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

In relation to such matters or territories, and

on such terms and conditions, as they think fit.

If the directors so specfy, any such delegation may authonse further delegation of the
directors’ powers by any person to whem they are delegated to other persons (including officers
and staff of the Company}).

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

The power to delegate under this article iIncludes a power to delegate the determination of
any fee, remuneration or other benefit which may be paid or provided to any director

COMMITTEES

Committees to which the directors delegate any of their powers must follow procedures
which are based, as far as they are applicable, on those provisions of the articles which
govern the taking of decisions by directors.
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The directors may make rules of procedure for all or any commuttees, which prevail over
rules derved from the articles if they are not consistent with them.

DIRECTORS TO TAKE DECISIONS COLLECTIVELY

The general rule about decision-making by directors is that any decision of the directors must
be either a majority decision at a meeting of the directors or a decision taken in accordance with
paragraph 6.

UNANIMOUS DECISIONS

A decision of the directors 1s taken in accordance with this paragraph 6 when all eligible
directors indicate to each other by any means that they share a common view on a matter.

Such a decision may take the form of a resolution in wnting, copies of which have been
signed by each eligible director or to which each eligible director has otherwise indicated
agreement In wnting.

References in this article to eligible directors are to directors who would have been entitled to
vote on the matter had it been proposed as a resolution at a directors' meeting

A decision may not be taken in accordance with this paragraph 6 If the eligible directors
would not have formed a quorum at such a meeting.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the Board may regulate its proceedngs as it
thinks fit. Any director may, and the secretary at the request of any director shall, call a
meeting of the Board. There shall be a minimum of two Board meetings in each calendar
year. it shall not be necessary to give notice of a meeting to a director who is absent from
the United Kingdom. Directors shall be given not less than five business days' notice of the
Board meeting.

Subject to the provisions of these articles to the contrary, decisions of the Board shall be
decided by a majonty of votes of each director present at the meeting, and each director
shall have one vote, save that if any matter referred to in Schedule 3 paragraph 11 is put to
the Board, the Board shall refer such matter to GLA and if such matter is approved and
consented to by GLA in accordance with Schedule 3 paragraph 11 the Board shall
endeavour to effect such approved matter.

In the case of an equality of votes the chair shall have a second or casting vote. A director
who 15 also an alternate director shall be entitled to an additional vote on behalf of tus
appointor.

Subject to paragraph 7.5 and 7.6, no business shall be carned out at any meeting of the
Board uniess a quorum 15 present The quorum shall be three, being at least one director
appointed by the GLA. A perscn who holds office only as an alternate director shall, If
his appointor is not present, be counted in the quorum.



75

78

7.7

78

7.9

710

7.11

712

If & quorum is not present within 30 minutes from the time appointed for a Board meeting the
Board meeting shall stand adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the directors may determine.
If at the adjourned Board meeting a quorum is not present within 30 minutes from the time
appointed the director or directors present in person including one director appointed by the
GLA or by alternate {or being a corporation by duly authorised representative) shall constitute
a quorum and shall have power to decide upon all matters which could properly have been
disposed of at the meeting from which the adjournment took place

Where the director appointed by the GLA provides notice that such person does not wish to
attend a meeting or any part of a meeting {or appoint an alternate), such meeting shall be
deemed to be quorate without the attendance of the person giving such notice.

The continuing directors may act notwithstanding any vacancies in their number, but, if the
number of directors Is less than the number fixed as the quorum, the continuing directors ar
director may act only for the purpose of calling a general meeting

The vice- chair shall be appointed by the Board from amongst the directors (subject to the
approval of the GLA as required under Schedule 3 paragraph 11). If at a meeting of the
Board there 15 no director holding the office of chair, or if the chair is unwilling to preside
or 1s not present within 15 minutes after the time appointed for the meeting, the vice- chair
shall preside at the meeting. If there is no vice- chair or he is unwilling to preside or 1s not
present within 15 minutes of the time appointed for the meeting, the directors present may
appoint one of their number to be the chair of the meeting.

The wvice- chair {or such director appointed to act as a charr at the meeting} shall, whilst
acting in substitution for the chair, have all the powers of the chair

All acts done by a meeting of the Board, or of a committee of the Board, or by a person
acting as a director shall, notwithstanding that 1t be afterwards discovered that there was a
defect in the appointment of any director or that any of them were disqualfied from holding
office, or had vacated office, or were not entitied to vote, be as valid as Hf every such person
had been duly appointed and was gualified and had continued to be a director and had been
entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a meeting of the
Board shall be as valid and effectual as if it had been passed at a meeting of the Board duly
convened and held and may consist of several documents in the like form each signed by
one or more directors, and a resolution signed by an alternate director need not also be
signed by his appointor and, ifit 1s signed by a director who has appointed an alternate
director, 1t need not be signed by the alternate director in that capacity

A resolution in writing signed by all the persons entitted to receive notice of and to vote at a
meeting of a committee of the Board shall be as valid and effectual as if it had been passed
at a meeting of such committee duly convened and held and may consist of several
documents In the like form each stgned by one or more of such persons. A resolution stgned
by an alternate director need not also be signed by his appointor, and if it is signed by a
drrector who has appointed an alternate director it need not be signed by the alternate
director in that capacity.



7.13 Subject to paragraph 7.14 and provided he shall have disclosed his interest as required by
the Act, a director may vote at any meeting of the Board or at any committee of the Board on
any resolution notwithstanding that it in any way concerns or relates to a matter in which he
has, directly or indirectly, any kind of interest. If such director shall vote on any such
resolution as aforesaid, his vote shall be counted, and in relation to any such resclution as
aforesaid, he shall {whether or not he shall vote on the same) be taken into account In
calculating the quorum present at the meeting.

7.14 Where proposals are under consideration concerning the appointment of two or more directors
to offices or employment with the Company or any body corporate in which the Company
Is interested the proposals may be divided and considered n relation to each director
separately and (provided he is not for ancther reason precluded from voting) each of the
directors concerned shall be entitled to vote and be counted in the quorum in respect of each
reselution except that concerning his own appointment.

715 If a question arises at a meeting of the Board or of a committee of the Board as to the right of
a director to vote, the question may, before the conclusion of the meeting, be referred to the
chair of the meeting and the chair's ruling shall be final and conclusive

716 Each director shall be entitled to make full disclosure to the member appointing him of any
information relating to the Company.

7.7 Any director (iIncluding an alternate director) may participate in a meeting of the Board or a
committee of the Board of which he 1s a member by means of a conference telephone or
simifar communications equipment whereby all persons participating 1n the meeting can hear
each other and participation 1In a meeting in this manner shall be deemed to constitute
presence in persen at such meebng and, subject to these articles and the Act, he shall be
entitled to vote and be counted in a quorum accordingly. Such a meeting shall be deesmed to
take place where the largest group of those participating is assembled or, if there 1s no such
group, where the chair of the meeting is located.

8. RECORDS OF DECISIONS TO BE KEPT

The drrectors must ensure that the Company keeps a record, in writing, for at least 10 years
from the date of the decision recorded, of every decision taken by the directors

9. DIRECTORS' CONFLICTS

91 A "conflict situation™ means a situation in which a director or an alternate has, or can have,
a direct or indirect interest that conflicts, or possibly may conflict, with the interests of the
Company:

9.1.1 including a situation relating to the exploitation of any property, information or opportunity,
irrespective of whether the Company could take advantage of the property, information or
oppartunity,

9.1.2 excluding a situation which could not reasonably be regarded as likely to give rise to a
conflict of interest; and

9.1.3 excluding a situation involving a transaction or arrangement.
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A director or an alternate shall not infringe his duty to avoid a conflict situation if the matter or
situation which would otherwise result in that director or alternate infringing that duty anses
out of or results from that director or alternate

being a director, alternate, officer, employee, consultant or member of any other group
company; or

being {directly or indirectly) involved with or interested In, any other group company,

for the reason that any such matter or situation 1s hereby authorised and no further
authorisation, whether pursuant to paragraph 9.3 or otherwise, 15 required in respect of such
matter or situation. In addition, any such director or such alternate shall not be in breach of
any other duties he owes to the Company, including the duty to exercise independent
judgment, as a resuit of him being inveolved in other group companies in the manner referred
to inthis paragraph 9.3.

Any other matter or situation which would ctherwise result in a director or an alternate
director infringing his duty to avoid a conflict situation may be authorised by the directors
Any such authonisation will only be effective if

the quorum at the meeting of the directors at which that matter or situation 15 constdered
1Is met without counting the director or alternate in guestion or any other interested
director or alternate, and

the matter or situation was agreed to without their voting or would have been agreed to if
therr votes had not been counted

Any authorisation given by the directors in accordance with paragraph 9.3

may (at the time it 1s given or at any subsequent tme) be made subject to such terms and
such conditions as the directors consider appropriate, and

may be revoked or varied by the directors {any such revocation or variation will not affect
anything previously done by the director or alternate in accordance with such prior
authorisation).

Where in relation to a director or an alternate, a matter or situation is authorised under
paragraph 9.2 or specifically authorised by the directors under paragraph 9.3, that director
or alternate shall, irrespective of his interest in the matter or situation giving nse to the
conflict situation, and subject, at all times, to the terms and conditions (If any} of any
authorisation:

be entitled tc:

{a) receive any papers or other documents in relation to or concerning, such matter or
situation;

{b) attend any meeting (or any part of any meeting) of the directors or of a committee
of the directors, at which such matter or situation is discussed or absent himself
from any such meeting (or any part of any such meeting); and

{¢}  be counted in the guorum and vote at, any such meeting,

not be required to.

{a) disclose to or use for the benefit of the Company, any confidential information
relating to such matter or situation If such disclosure or use would constitute a

9



breach of confidence, and

{b} account to the Company for any benefit which he derves from such matter or
situation,

10. DIRECTORS'INTERESTS IN TRANSACTIONS AND ARRANGEMENTS

101 A “situation involving a transaction or arrangement" means a situation in which a
director or an alternate 1s in any way, directly or indirectly, interested 1in a transaction or
arrangement with the Company in circumstances where the prowisions of sections 177 or
182 of the Act apply.

10.2 The provisions of paragraph 10 shall not apply to a situation involving a transaction or
arrangement,

10.3 Any director or alternate may be interested in a situation involving a transaction or
arrangement as long as he declares the nature of his interest in accordance with section 177
or, as the case may be, section 182, of the Act.

104 Where, 1n relation to a director or an alternate, a situation involving a transaction or
arrangement has arisen and the director or alternate has declared the nature of his interest
in accordance with section 177 or, as the case may be, section 182, of the Act, that director
or alternate shall, irrespective of his interest in the matter giving rise to the situation involving
a transaction or arrangement, be entitled to

10.4.1 receive any papers or other documents in relation to or concerning, such matter,

104.2 attend a meeting (or any part of any meeting) of the directors or of a committee of the
directors, at which such matter is discussed, and

1043 be counted in the quorum and vote at, any such meeting

11. DIRECTORS' DISCRETION TO MAKE FURTHER RULES

Subject to the articles, the directors may regulate therr proceedings and the manner in which
they take decisions as they see fit.

12. APPOINTMENT AND REMCVAL OF ALTERNATE DIRECTORS

12.1 Subject to paragraph 12.2, any director {other than an alternate director) (in this article, the
"appointor") may appoint any person (including anather director but not a Prohibited Person)
to be an alternate director {"alternate” or "alternate director”).

12.2 Before any alternate director 1s appointed in accordance with paragraph 12 1, the GLA shall
be consulted on the proposed appointment of the alternate director and the GLA may either (i)
give consent to the appointment of the alternate director, or (i} may require another alternate
director to be appainted.

12.3 In the absence of the alternate's appointor, the alternate director may exercise the powers
and carry out the responsibilities of his appomtor In relation o the taking of decisions by the
directors.

12 4 Any appointment or removal of an alternate director shall be made by netice in writing to the

10
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Company signed by the appointor.
The notice must:

identify the proposed alternate director, and

in the case of a notice of appointment, contan a statement signed by the proposed
alternate that he 1s willing to act as the alternate director of the appointor.

An alternate director has the same rights, in relation to any decision of the directors, as the
alternate's appointor.

Except as otherwise provided In the articles, alternate directors:

are deemed for all purposes to be directors;
are lable for their own acts and omissions,
are subject to the same restrictions as their appointors, and

are not deemed to be the agents of or for thetr appoeintors

Each alternate director shall be entitled to receive notice of all meetings of directors and of
all meetings of committees of directors of which his appaintor 1s a member.

A person wha is an alternate director, but not a director

may be counted as participating for the purposes of determming whether a quorum is
present (but only if that person's appointor 1s not participating), and

may participate in decisions of the directors (but only if his appointor 1s eligible to participate
In relation to that decision and does not himself participate).

On any decision of the directors, in addition to his own vote, a director who 1s also an
alternate director 1s entitled {in the absence of his appointor) to a separate vote on behalf of
his appointor (provided that his appointor is eligible to participate in relation to that decision).

An alternate director may be paid expenses and may be indemnified by the Company to the
same extent as If he were a director. An alternate directer shall not be entitied to receve
from the Company any remuneration In his capacity as an alternate director except such part
(f any) of the remuneration otherwise payable to his appointor as the appointor may by
notice in writing to the Company from time to time direct.

An alternate director's appointment as an alternate terminates:

when the aiternate’s appointor revokes the appointment by notice to the Company 1n writing
specifying when it 1s to terminate; or

when an event occurs In relation to the alternate which, If it occurred In relation to the
alternate's appointor, would result in the termination of the appointer's appointment as a

director; or

when the alternate director's appointor ceases to be a director for whatever reason.
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13.
13.1

132

13.3

14.

14.1
14.2

14.3

DIRECTORS'REMUNERATION
Directors may undertake any services for the Company that the directors decide.

Directors are not entitied te remuneration for their services to the Company as directors.

Directors may receive remuneration for services undertaken for the Company as set out In
Schedule 2,

DIRECTORS'EXPENSES

The Company may pay any reasonable expenses which the directors properly mcur in connection
with therr attendance at

meetings of directors or committees of directors;
general meetings, or
separate meetings of the holders of debentures of the Company,

or otherwise In connection with the exercise of their powers and the discharge of therr duties
and responsibilities in relation to the Company.

12



1.

1.1

111

115

SCHEDULE 2

Payments to Directors

BENEFITS TO DIRECTORS

Nothing in article 4 shall prevent payments referred to in paragraphs 2 —11 of this schedule
to directors or connected person, provided that.

the director concerned shall withdraw from any meeting at which such a proposal or is
under discussion,

the payment is made in the best interests of the Company,

the amounts or maximum amount of the payment is set out in an agreement in writing
between the Company and the supplier,

the reason for the decision I1s recorded in writing in the minutes, and

a majority of the directors are not in receipt of remuneration or payments.

Subject to paragraph 1, the following payments to directors by the Company are permitted:

2

RENT

Payment of reasonable and proper rent for premises let to the Company by a director, If the
amount of the rent and the other terms of the lease are reascnable and proper

INTEREST ON COMPANY'S LOANS

Payment of reasonable and proper interest on money lent by any director or connected person
to the Company, which must be one per cent {or more} per annum below the base rate of a
clearing bank to be selected by the Board

SUPPLY OF GOODS OR SERVICES

Reascnable payments to a director {or other person with the nght to appoint directors} in return
for goods and/or services supplied to the Company pursuant to a contract.

OUT OF POCKET EXPENSES

The payment of reasonable and proper out of pocket expenses to those directors who are
engaged in paid or voluntary work on behalf of the Company and which are actually incurred by
them in carrying out therr work on behalf of the Company.

13



81

8.2

10.

11.

EMPLOYMENT OF DIRECTORS

The reasonable remuneration of a director in respect of his employment by the Company
provided that at no time shall the majority of the directors be employed by the Company.

FUNDING TO AN ORGANISATION WHICH EMPLOYS A COMPANY MEMBER

The payment of a grant to an organisation or body which employs a director for the purpose of
meeting hisfher employment costs provided that at no time shall 2 majority of the directors be in
employment which is solely or mainly funded by the Company.

INDEMNITY

An indemnity In respect of any liabilities properly incurred in running the Cempany (including
the costs of a successful defence to criminal proceedings).

The benefit of indemnity insurance under paragraph 8 of Schedule 5

FEES TO COMPANIES IN WHICH DIRECTORS HAVE NEGLIGIBLE INTERESTS

A payment made to a company in which a director has no more than a one per cent shareholding.

PROFESSIONAL FEES

The payment of usual professional charges for business done by any director who I1s a solicitor,
accountant or other professional or by his firm when instructed by the Company to act in a
professional capacity on its behalf.

COMPANY SECRETARY

The payment of reasonable charges for business done by any director acting in the capacity of
secretary to the Company

14



1.

11

1.2

1.2.1

122

123

1.2.4

1.3

14

SCHEDULE 3

Members

MEMBERSHIP AND TERMINATION

No person, organisation or other body shall be admitted and registered as a member unless
such admission is approved in writing by the GLA. Every person, organisation or other body
who wishes to become a member shall deliver to the Company an application for
membership in such form as the Board requires to be executed by it and every such person
admitted to membership shall be subject to these Articles. A Prohibited Person may not be
admitted to membership of the Company.

A member shall cease to be a member in the event of it being or becoming a Prohibited
Person or in the event of:

such member's retirement or resignation (subject to Article 1.5);

such member's death or, being a corporation, its winding up or, being an unincorporated
assocciation, I1ts dissclution;

such member is or becomes a person with a mental disorder, or
such member's membership being terminated pursuant to Article 1.3.

The Board may resclve (subject to the procedure set out below) that the membership of any
member (other than the GLA) be terminated with immediate effect if, in its view, the
relevant member has done any material act or thing (or procured the same) that 1s prejudicial
to the interests of the Company or has failed to comply with or observe any of its matenal
obligations under these Articles. Before the Board resclves to so terminate such member's
membership, it must give notice in writing to the retevant member detailing the reasons for its
decision and providing the member with ten business days from the date of the notice to
remedy the act (if remediable} which has given rise to the notice. Such notice will alse give
notice of a meeting of the Board to take place on the first business day following expiry of
such ten business day period (or on a later date as the Board may specify in the notice).
The member in guestion shall have the nght to attend and be heard at this meeting of the
Board before a final decision is made to terminate such member's membership. The quorum
for such meeting of the Board shall not require the presence of any Director appointed
directly by the relevant member. A resolution shall only be passed pursuant to this Article
1.3 If such resclution 1s supported by not less than two thirds of all those directors present
and ehgible to vote at a meeting of the Board specially convened for the purpose of
considering such resolution. Any director appointed by the member whose membership 15
being considered {or who I1s associated with such member} shall not be entitled to vote upon
such resolution. If the resolution 1s passed then the member in question shall immediately
cease to be a member and its name shall be removed from the register of members.

membership shall not be transferable other than to any successor body or authonty or
corporation to which the relevant member's general functions are transferred pursuant to any
statute or instrument or order affecting such member.
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1.5

1.6

2.
2.1

2.2

221

222

23

24

25

3.

3.1

3.2

In the event that the Company has one member, the resignation of that member shall not take
effect until such time as a third party has agreed to become a member in place of the resigning
member or a member resclution Is passed to wind-up the Company.

The GLA (and any Directors appointed by the GLA) shall be entitled to give regular updates to
the Mayor of London or to officers nominated by him on the activities of the Company,
including details of projects 1t supports or undertakes and any funds it commits to such
projects, and shall be entitled to provide to the Mayor of London or to officers nominated by
him with such information about the Company and its activities as he or they shall require.

ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

A person is able to exercise the right to speak at a general meeting when that person 15 1n a
position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

that person is able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

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

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

In determining attendance at a general meeting, 1t is immaterial whether any two or more
members attending it are in the same place as each other.

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

QUORUM FOR GENERAL MEETINGS

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

The quorum shall comprise one member (of which one must be the GLA) whether present in
person, by proxy or by authorised representative. In the event that the Company has two
members, the quorum shall comprise both such members. In the event that the Company
has only one member, that member shall be able to pass any resolution by way of wnitten
resolution that would otherwise need to be passed by the members in general meeting.
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3.3

4.

41

4.2

43

44

4.5

451

452

4.6

47

4.7 1

4.7.2

4.8

If a quorum 15 not present within 30 minutes from the time appointed for the general meeting,
or If during a meeting a quorum ceases to be present, the general meeting shall stand
adjourned to the same day in the next week at the same tme and place or to such time and
place as the directors may determine, and if at such adjourned general meeting, a quorum I1s
not present within half an hour from the time appointed for holding the general meeting, or if
during the general meeting a quorum ceases to be present, the member or members present
(in person, by proxy or by authonsed representative) who are entiled to attend and vote
thereat shall be a quorum.

CHAIRING GENERAL MEETINGS

Attendance and speaking by directors and non-members

The chair {or in his absence the vice- chair, orin the vice- chair's absence some other director
nominated by the Board) shall preside as chair at every general meeting, but if neither the
chair nor the vice- chair nor such director nominated by the Board 1s present within 30 minutes
after the time appointed for holding the general meeting the directors present shall elect
one of thewr number to be chair and, If there 15 only one director present and willing to act,
he shall be the charr of the meeting. If no director is present within 15 minutes after the
time appointed for the holding of the meeting, the members present and entitled to vote
shall choose one of their number to act as the chair

Directors may attend and speak at general meetings, whether or not they are members.

The char of the meeting may permit other persons who are not members of the
Company to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a gquorum, or if durng a meeting a quorum ceases
to be present, the chair of the meeting must adjourn it.

The charr of the meeting may adjourn a general meeting at which a quorum i1s present If:

the meeting consents to an adjournment, or

it appears to the chair of the meeting that an adjournment 1s necessary to protect the safety
of any person attending the meeting or ensure that the business of the meeting 1s conducted
in an orderly manner.

The chair of the meeting must adjourn a general meeting If directed to do so by the
meeting.

When adjourning a general meeting, the chair of the meeting must:

either specfy the time and place to which 1t 15 adjourned or state that it 15 to continue at a
time and place to be fixed by the directors; and

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

If the continuation of an adjourned meeting is to take place more than 14 days after it was
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adjourned, the Company must give at least seven clear days' notice of it {that s, excluding
the day of the adjourned meeting and the day on which the notice 15 given)

481 to the same persons to whom notice of the Company's general meetings 1s required to be
given, and

482 containing the same imformation which such notice is required to contain.

49 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.

5, VOTING - GENERAL

5.1 On a show of hands every member present in person or by proxy or by authorised
representative shall have one vote

6. ERRORS AND DISPUTES

6.1 No objection may be raised to the qualfication of any person voting at a general meeting
except at the meeting or adjourned meeting at which the vote objected to 1s tendered, and
every vote not disallowed at the meeting is vald.

62 Any such abjection must be referred to the chair of the meeting, whose decision is final.

7. POLL VOTES

7.1 A poll on a resolution may be demanded
7.1.1 in advance of the general meeting where it 1s to be put to the vote, or
7.1.2 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 1s declared.

7.2 A poll may be demanded by:

7.21 the chair of the meeting,

7.22 the directors;

7.2.3 one or more persons having the right to vote on the resclution {or In the case of there being

only one member, one person having the right to vote), or

724 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,

73 A demand for a poll may be withdrawn if.

7.31 the poll has not yet been taken, and

7.32 the chair of the meeting consents to the withdrawal

7.4 A demand for a poll which 1s withdrawn shall not invalidate the result of a show of hands

declared before the demand was made.
18



7.5 A poll demanded on the election of a charr or on a question of adjournment shall be taken
immediately. A poll demanded on any other question shall be taken at such time (not being
more than 30 days from the date of the meeting or adjourned meeting at which that poll s
demanded) and place and in such manner as the chair of the meeting directs.

8. CONTENT OF PROXY NOTICES

8.1 Proxies may only validly be appointed by a notice in writing (a "proxy notice") which:
811 states the name and address of the member appointing the proxy,
812 identifies the person appointed to be that member's proxy and the general meeting in

relation to which that person I1s appointed,

813 15 signed hy or on behalf of the member appointing the proxy, or 1s authenticated in such
manner as the directors may determine; and

8.1.4 is delivered to the Company in accordance with the articles and, subject to paragraph
8.5, any instructions contained in the notice of the general meeting to which they relate.

8.2 The Company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

8.3 Proxy notices may specify how the proxy appcinted under them is to vote (or that the proxy
IS to abstain from voting) on one or more resolutions.

8.4 Unless a proxy notice indicates otherwise, it must be treated as

8.41 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

842 appointng that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself

8.5 The last time for delivery of the proxy notice to the Company must not be earlier than the
following time:

8.5.1 in the case of a meeting or adjourned meeting, 48 hours before the time for holding the
meeting or adjourned meeting;

8562 in the case of a poll taken more than 48 hours after it was demanded, 24 hours before the
time appointed for the taking of the poll, and

8.5.3 In the case of a poll taken not more than 48 hours after it was demanded, the time at
which it was demanded.

8.6 The directors may specify in the notice of meeting that in calculating the time for delivery
of proxies, no account has been taken of any part of a day that 1s not a working day

9. DELIVERY OF PROXY NOTICES

9.1 A person who is entitted to attend, speak or vote (either on a show of hands or on a poll) at a
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9.2

9.3

94

10.
10.1

10.11

10.12

10.2

10.21

1022

10.3

11.
1.1

Type 1

11.1.1

11.12

general meeting remains so entitlied in respect of that meeting or any adjournment of it, even
though a valid proxy notice has been delvered to the Company by or on behalf of that
person

An appointment under a proxy nobce may be revoked by delivering to the Company a notice
in writing given by or on behalf of the person by whom or on whose behalf the proxy notice
was given.

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

If a proxy notice I1s not executed by the person appointing the proxy, it must be accompanied
by written evidence of the authority of the person who executed it to execute it on the
appointor's behalf.

AMENDMENTS TO RESOLUTIONS

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if.

notice of the proposed amendment 1s given to the Company m wnting by a person
entitled to vote at the general meeting at which it 1s to be proposed not less than 48 hours
before the meeting 1s to take place {or such later tme as the char of the meeting may
determine), and

the proposed amendment does not, in the reasonable opinion of the charr 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:

the chair of the meeting proposes the amendment at the general meeting at which the
resolution is to be proposed, and

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

If the chair of the meeting, acting in good faith, wrongly decides that an amendment to a
resolution 1s out of order, the chair's error does not invalidate the vote on that resolution,

MATTERS REQUIRING CONSENT

The members shall use their respective powers to ensure, so far as they are legally able,
that no action or decision relating to any of the following matters 1s taken by the Company
without the prior agreement of GLA

any change to the memorandum of association and/or these arficles (or to the
memaorandum and/or articles of association of any subsidiary},

any arrangement for the assignment, sale or other disposal of any of the assets of the
company or any acquisition by the company of any part of the issued share capital or of
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11.13

11.1.4
11.1.5

1116

11.1.7
11.1.8

1119

11.1.10

11.1.11

Type 2

11.1.12

11.1.13

11.1.14

11.1.15

11.1.16

11.1.17

11.1.18

11.1.19

the assets or become a lmited partner and undertaking of another company or the
acquisition of any other assets by the company over the value of £150,000,

the winding up of the company and/or making any disposal of assets of the company to
s members;

any cessation of or any proposal to cease fo carry on the business of the company,
any borrowing by the company over the value of £150,000,

enter into any agreement or arrangement in the nature of a joint venture, partnership or
cansortium;

the making of any charitable or political donation,
the appointment of any member, Director, and the chair and deputy chair of the Board.

an annual business plan, operational budget and levels of financial authority by April
each year

any significant changes to the mattersin 11.1.9 above, with GLA officers to be consulted
on what represents a significant change

entering into the purchase or sale of any freehcld or leasehoid property by the company
over the value of £150,000,

the creation of any mortgage, charge, lien, encumbrance or other third party right over
the company's assets or the giving by the company of any guarantee or indemnity to or
becoming surety for any third party,

the making of any gift, grant, loan (or extension of any existing loan} or investment by
the Company (save as may be permitted or authorised in any approved business plan
or annual budget or under any pre-existing contract or agreement entered into by the
Company),

the establishment of any retirement benefit scheme In relation to the company's
employees, or the making of any contribution to any third party scheme for the provision
of retirement benefits;

the entering into of any litigation which is material to the company, save for the collection
of debts ansing in the ordinary course of business;

setting and varying the salary, bonus or other remuneration of the chief executive and
directors of the company,

determining the rates and eligibility cniteria for staff remuneration, travelling and other
allowances and pensions and gratulties

any borrowing by the company under the value of £150,000

any arrangement for the assignment, sale or cther disposal of any of the assets of the
company of any acquisition by the company of any part of the issued share capital or of
the assets or become a limited partner and undertaking of another company or the
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acguisition of any other assets by the company under the value of £150,000;

11.1.20 approve and adopt the annual report and accounts of the company,

1.1 21 entering into the purchase or sale of any freehold or leasehold property by the company

12.

under the value of £150,000;

The consent of GLA to any of the matters referred to in paragraph 11.1 shall be evidenced
by the signature of an authorised person on behalf of such consenting member on the
resolution approving the relevant matter.

Where any statutory, governmental or regulatory approval is required in order for the
Company to carry out any of the matters referred to in paragraph 11 1, the Board shall
seek to obtain such approval as soon as practicable.

If any member permits the Company to do any matter hsted in paragraph 11 1 without the
necessary consent required under paragraph 11.1 then such permission will be deemed
prejudicial to the interests of the Company for the purpose of paragraph 2.3

ACCOUNTS

No Member, other than the GLA, shall (as such) have any nght of inspecting any accounting
records or other book or document of the Company except as conferred by statute or authorised
by the Board or by ordinary resolution of the Company.
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1.4

1.5

1.6.1

1.5.2

153

1.5.4
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SCHEDULE 4

Administrative Arrangements

MEANS OF COMMUNICATION TO BE USED

Subject to the other provisions of these articles, anything sent or supplied by or to the
Company under the articles may be sent or supplied in any way i which the Act provides for
documents or information which are authonsed or required by any provision of that Act to be
sent or supplied by or to the Company.

Subject to the other prowvisions of these articles, any notice or document to be sent or
supplied to a director in connection with the taking of decisions by directors may also be sent
or supplied by the means by which that director has asked to be sent or supplied with such
notices or documents for the time being.

A director may agree with the Company that notices or documents sent to that director in a
particular way are to be deemed to have been received within a specified time of their being
sent, and for the specified time to be less than 48 hours.

The address for service of the Company shall be the office or such other place as the
directors may appoint. The address for service of each member shall be his address in the
register of members within the United Kingdom or such other address for service, which may
include an electronic address, as the addressee may from time to time notify to the Company
for the purposes of this article. In the absence of such address the member shall not be
entitled to receive from the Company notice of any meeting.

Notices or other documents or information will be deemed to be received.

if personally delivered, at the time of delivery and, in proving service, it shall be sufficient
to produce a receipt for the notice or other document or information signed by or on
behalf of the addressee;

if by letter, at noon two days after such letter was posted and, in proving service, 1t shall
be sufficient to prove that the letter was properly prepaid or stamped first class, addressed
and delivered to the postal authorities,

If by electronic communication to an electronic address, on the same day it 1s sent and, in
proving service, it shall be sufficient to prove that it was sent in accordance with guidance
issued by the Institute of Chartered Secretanes and Administrators from tme to time, and

If sent or supplied by means of a website, when the material 1s first made available on the
website or (if later) when the recipient receives (or is deemed to have received} notice of
the fact that the material is avaitlable on the website.

For the purposes of this article, no account shall be taken of any part of a day that is not a
working day.
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32
33

34

341
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71

711

COMPANY SECRETARY

The directors may appoint any person who is willing to act as the secretary for such term, at
such remuneration and upon such conditions as they may think fit and from time to time remove
such person and, if the directors so decide, appoint a replacement.

COMPANY SEALS
Any common seal may only be used by the authonty of the directors.
The directors may decide by what means and in what form any common seat1s to be used.

Unless otherwise decided by the directors, if the Company has a common seal and it is
affixed to a document, the document must also be signed by at least one authonsed person
in the presence of a witness who attests the signature

For the purposes of this article, an authorised persaon is:
any director,
the Company secretary (if any), or

any person authorised by the directors for the purpose of signing documents to which the
common seal 1s applied.

NO RIGHT TO INSPECT ACCOUNTS AND OTHER RECORDS

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no persen is entitled to inspect any of the Company's accounting or other records or
documents merely by virtue of being a member

PROVISION FOR EMPLOYEES ON CESSATION OF BUSINESS

The directors may decide to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries (other than a director or former director or
shadow director) in connection with the cessaticn or transfer to any person of the whole or part
of the undertaking of the Company or that subsidiary

COMPANY NAME

Without prejudice to the ability of members to change the Company's name by special resolution,
the directors may change the Company's name by a decision taken in accordance with these
articles

INDEMNITY
Subject to the provisions of the Act, the Company will

indemnify to any extent any person who s or was a director, or a director of an
assoclated company, directly or indirectly (including by funding any expenditure incurred
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7.2

or to be incurred by him) against any loss or liability, whether in connection with any
proven or alleged negligence, default, breach of duty or breach of trust by him or
otherwise, in relation to the Company or any associated company, or

indemnify to any extent any person who is or was a director of an associated company
that 1s a trustee of an occupational pension scheme, directly or indirectly (including by
funding any expenditure incurred of to be incurred by him) against any hability incurred by
him in connection with the Company's activittes as trustee of an occupational pension
scheme.

Companies are assocliated if one Is a subsidiary of the other or both are subsidianes of the
same body corporate.

INSURANCE

Subject to the prowisions of the Act, the Company may purchase and maintain insurance for any
person who is or was a director, or a director of any associated company, against loss or
hability, whether in connection with any proven or alleged negligence, default, breach of duty or
breach of trust by him or otherwise, in relation to the Company or any associated company
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SCHEDULES

Defined Terms

"Act”
means the Companies Act 2006,

“alternate” or "alternate director”
has the meaning given in paragraph 12 of Schedule 1,

“associated company”
has the meaning given in paragraph 7 of Schedule 4,

“bankruptcy”
means tndividual insolvency proceedings and includes similar
proceedings In a junsdicticn other than England and Wales,

“Board”
means the board of directors of the Company from time to time,

“Business Day”
means a day other than a Saturday or Sunday or a day on
which banks are authorised to close in London,

“chair”
means a person appointed {o be chair of the Board in accordance
with article 4.1.3.;

“clear days”
means, in relation to a period of notice or otherwise, that period
excluding the day when the notice or other document is received
or deemed to be received and the day for which it is sent or on
which it 1s to take effect;

“conflictsituation”
has the meaning given in paragraph 9 of Schedule 1;

“director”
means a director of the Company, and includes any person
occupying the position of director, by whatever name called
and an alternate director appointed by a director;
“document”

includes, unless otherwise specified, any document sent or
supplied in electronic form,

“electronic form”
has the meaning given in section 1168 of the Act,
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“gl‘oup"

“group company”

“hard copy form”

“holding company”

“instrument”

nGLA!l

“GLA Act”

“Mayor of London” {“Mayor”)

“member”

“Objects”

“ordinary resolution”

“paid”

means the Company and every subsidiary and holding company
of the Company and every subsidiary and holding company of
such subsidiary and holding company,

means any company which is a member of the group;

has the meaning given in section 1168 of the Act,

has the meaning given 1n section 1159 of the Act,

means a document in hard copy form,

means the Greater London Authority a statutory corporation
established by the GLA Act (or any other body or autharity or
corporation to which its general functions may frem time to time
be transferred) acting by the Mayor of London (or any member of
staff of the GLA authorised by him/ her under section 38 of that
Act) on the GLA’ behalf and shall include (where appropriate} any
person authorised by or on behalf of the Mayor to act as the GLA's
representative,

means the Greater London Authority Act 1999 (as amended),

means the person elected as Mayor of London {or any member
of staff of the GLA authonsed by him/ her under section 38 of
the GLA Act) acting on behalf of the GLA,

means a person who 15 registered as a member In the
Company's register of members,

has the meaning given to it in article 2,

has the meaning given in section 282 of the Act;

means paid or credited as paid,
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“Prohibited Person™

“proxy notice”

“shares”

office as a member of a local authonty pursuant to section 80 of
the Local Government Act 1972,

has the meaning given in paragraph 8 of Schedule 3,

means shares in the Company,

“situaticn involving a transaction or arrangement”

“special resolution”

“subsidiary”

“vice- chair”

“writing”

has the meaning given in paragraph 10 of Scheduie 1;

has the meaning given in section 283 of the Act,

has the meaning given in section 1159 of the Act,

means a person appointed to be vice- char of the Board in
accordance with paragraph 7 of Schedule 1,

means the representation or reproduction of words, symbols or
other information in a visible form by any method or combination
of methods, whether sent or supphlied In electronic form or
otherwise
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