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The Companies Act 2008
Company Limited by Guarantee
Articles of Association
of

The Green Deal Finance Company Limited (the “Company”)

Part 1
Interpretation and Limitation of Liability

Defined terms

In the articles, unless the context requires otherwise
“Act” means the Companies Act 20086,

“articles” means the Company's articles of association,

‘Associated Company” means a body corporate associated with the Company within the
meaning of Section 256 of the Act,

“bankruptcy” includes individual Insclvency proceedings in a junsdiction other than
England and Wales or Northern Ireland which have an effect similar to that of bankruptcy,

“Board” means the board of directors of the Company from time {0 time,

‘Business Days” means a day which is not a Saturday, a Sunday or a public hcliday in the
United Kingdom,

“chait” or “chairman” has the meaning given in article 13,
“chairman of the meeting” has the meaning given in article 33 3,
“Committee Meeting” means a meeting of any committee of the Board,

“‘Companies Acts” means the Companies Acts (as defined in section 2 of the Act), In so
far as they apply to the Company,

“‘director” means a director of the Company, and includes any person occupying the
position of director, by whatever name called,

“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,

“Executive Director" means a director appointed to hold any employment or executive
office within the Company (including that of a chief executive) pursuant to article 18 3,

“‘Green Deal’ means the UK Government's initiative to improve energy efficiency in
properties throughout the UK including through the execution of “green deal plans” as
contemplated in the Energy Act 2011,
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“Insolvency Event’ in relation to a member means

(a) the member entenng into or resolving to enter into any arrangement,
composition or compromise with or assignment for the benefit of its
creditors or any ctass of them in any relevant junsdiction,

{b) the member being unable to pay Its debts when they are due or being
deemed under any statutory provision of any relevant junsdiction to be
insolvent,

{c) a hiquidator or provisional hquidator being appointed to the member or an
administrator, recewver, receiver and manager, trustee or similar official
being appointed over any of the assets or undertakings of the member, or
an event analogous with any such event occurnng In any relevant
Junsdiction, or

{d) an application or order being made or a resolution being passed for the
winding up of the member (except for the purposes of a bona fide
reconstruction or amalgamation),

“member” has the meaning given in section 112 of the Act,

‘Membership Committee” means the committee of the Board as described in article 25 9,
“Membership Policy” has the meaning given in article 24 1,

“‘Non-Executive Director’ means a directer, other than an Executive Director,

‘Objects” means the objects of the Company set out in article 3,

“‘ordinary resolution” has the meaning given in section 282 of the Act,

‘participate’, in relation to a directors’ meeting, has the meaning given in article 11,
“proxy notice” has the meaning given n article 39,

‘Register” means the register of members kept pursuant to the Act,

‘Relevant Director” means any director or former director of the Company or any director
or former director of an Associated Company,

‘Remuneration Committee® means the committee of the Board responsible for
determining matters related to the remuneration and incentivisation of Executive Directors,
senior employees and officers of the Company and executive directors of significant
subsidianes of the Company, if any, in accordance with article 22 3,

“Secretary” means the secretary, or (If there are joint secretaries) any one of the joint
secretanes, of the Company and includes an assistant or deputy secretary and any person
appointed by the Board to perform any of the duties of the secretary,

“special resolution” has the meaning given in section 283 of the Act,
“subsidiary’ has the meaning given in section 1159 of the Act, and

‘writing” 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 supplied In
electronic form or otherwise
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3.1

Unless the context ctherwise requires, other words or expressions contained In these
articles bear the same meaning as n the Act as Iin force on the date when these articles
become binding on the company

Liability of members

The lability of each member 1s limited to £1, being the amount that each member
undertakes to contnbute to the assets of the Company in the event of its being wound up
while he 1s a member or within one year after he ceases to be a member, for

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

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

(c) adjustment of the nghts of the contnbutones among themselves

Part 2
Objects

Objects of the Company

The objects of the Company shall be to

{(a) provide cost-effective financing either directly or indirectly for Green Deal plans {or
equivalent initratives) which are generally available tc domestic and non-domestic
energy consumers within the UK,

{b) fund the installation of energy efficiency measures and equipment in domestic and
non-domestic properties in the UK,

{(c) support the delivery of the UK’s carbon reduction commitments,
with the powers to
(d) if appropriate, seek and obtain charitable status for the Company,

(e) raise or borrow money for the purposes of the Company or any subsidiary
undertaking,

)] establish and support, or aid In the establishment and support of, any companies
or other organisations in any way connected with the purposes of the Company or
calculated to further its objects,

(9) do all such other things as may be considered, in the opinion of the Board, to be
incidental or conducive to the attainment cof the above objects or any of them,
including borrowing from, lending to, or investng in any company or other
organisation or person,

and

(h) do all such other things as may be considered, in the opinion of the Board,
appropnate for a “not-for-profit-distribution” company to do
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Part 3
Directors

Directors’' Powers and Responsibilities

4 Directors’' general authority and member reserved matters

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 save that no
decision shall be taken by the directors

(a) in respect of any matenal amendment to, or revision of, the Membership Policy
without, or without 1its iImplementation being conditicnal on, the pnor approval of 75
per cent of members of the Company either in writing or by resclution at a general
meeting where at least 75 per cent of all members are present in person of by
proxy and vote in favour of the resolution, and/or

(b) In respect of

)] any matenal change to the nature of the business carned on by the
Company, andfor

() any actual or proposed reconstruction, amalgamation, company voluntary
arrangement or similar reorganisation of the Company,

without, or without its implementation being conditional on, the prior approval of
members of the Company by special resolution

The directors shall determine in therr absolute discretton whether an amendment or
revision (in the case of (a) above) or a change to the nature of the business (in the case of
(b)(1) above) 1s materal for this purpose

5 Members’ reserve power

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

52 No such special resolution invalidates anything which the directors have done before the
passing of the resolution
6 Directors may delegate

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

(a) to such person or committee,

{b) by such means (including by power of attorney),
(c) to such an extent,

{d) in relation to such matters or terntones, and

{e) on such terms and conditions,

as they think fit
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6.2

6.3

7.2

9.2

9.3

10
10.1

10.2

10.3

If the directors so specify, any such delegation 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
at any hime
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

The directors may make rules of procedure for all or any committees, which prevail over
rules denved from the articles If they are not consistent with the articles

Decision Making by Directors

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 or a decision taken in accordance with
article 9

Directors' written resolutions

A directors’ written resolution 1s adopted when all the directors entitled to vote on such a
resolution have

(a) signed one or more copies of it, or
(b) otherwise indicated their agreement to 1t in writing

A directors’ written resolution 1s not adopted If the number of directors entitled to vote on
such resclution who have signed it 1s less than the quorum for directors’ meetings

Once a directors’ wntten resolution has been adopted, it must be treated as if it had been a
resolution passed at a directors’ meeting 1n accordance with the articles
Calling a directors’ meeting

Any director may call a directors' meeting by giving notice of the meeting to the directors or
by authorising the Secretary to give such notice

Notice of any directors’ meeting must indicate -
(a) its proposed date and time,
(b) where 1t 1s to take place, and

(c) if it 1s anticipated that directors participating in the meeting will not be in the same
place, how It 1s proposed that they should communicate with each other during the
meeting

Notice of a directors’ meeting must be given to each director, but need not be in wnting
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11
111

112

113

12
12.1

12.2

12.3

124

13

131
13.2
13.3
134

Notice of a directors’ meeting need not be given to directors who waive their entittement 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 does not affect the valdity of the meeting, or of any business
conducted at it

Participation in directors' meetings

Subject to the articles, directors participate in a directors' meeting, or part of a directors'
meeting, when

(a) the meeting has been called and takes place in accordance with the artrcles, and

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

In determiming whether directors are participating in a directors' meeting, it 1s irelevant
where any director 1s or how they communicate with each other and for the avoidance of
doubt meetings may be held by conference telephone or any form of audio-visual ink

If all the directors participating in a meeting are not In the same place, they may decide
that the meeting 15 to be treated as taking place wherever any of them 1s
Quorum for directors’ meetings

Subject to article 12 3, at a directors’ meeting, unless a quorum s participating, no
proposal Is to be voted on, except a proposal to call ancther meeting

The quorum for directors' meetings is a majonty of the directors including one Non-
Executive Director and one Executive Director (present or represented) to the extent an
Executive Director has been appointed in accordance with article 18 3

Once the total number of directors has reached three, thereafter if the total number of
directors for the time being I1s less than three, the directors must not take any decision
other than a decision

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the members to appoint further directors
If there I1s no director able or withng to act, then any two members may summon a general
meeting of the Company for the purpose of appointing directors

Chairing of directors' meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being I1s known as the “chair’

The directors may terminate the chair's appomntment at any time

If the char 1s not participating In a directors' meeting within ten minutes of the time at which
it was to start, the participating directors must appoint one of themselves to chair it
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14 Casting vote

14.1 If the numbers of votes for and against a proposal are equal, the chair or other director
chainng the meeting has a casting vote

14.2 But this does not apply If, in accordance with the articles, the chair or other director 1s not
to be counted as participating in the decision-making process for quorum or voling
purposes

15 Authorisation of directors’ interests

151 The directors have the power under section 175 of the Act, to authonise any matter which
would or might otherwise constitute or give nse to a breach of the duty of a director to
avoid a situation in which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company

15.2 Authonsation of a matter under this article 15 shall be effective only If

1521 the matter in question shall have been proposed for consideration at a meeting of
the directors, in accordance with the usual procedures for such meetings or in such
other manner as the directors may resolve,

1522 any requrement as to the quorum at the meeting of the directors at which the
matter 1s considered is met without counting the director in question and any other
Interested director {together the "Interested Directors”), and

1523 the matter was agreed to without the Interested Directors voting or would have
been agreed to If the votes of the Interested Directors had not been counted

156.3 Any authonsation of a matter under this article may

1531 extend to any actual or potential conflict of interest which may anse out of the
matter so authorised,

15632 be subject to such conditions or limitations as the directors may resolve, whether at
the time such authorisation 1s given or subsequently, and

1633 be terminated by the directors at any time,

and a director shall comply with any obligations imposed on him by the directors pursuant
to any such authonsation

15.4 Save where the director's interest cannot reasonably be regarded as likely to give rise to a
conflict of interest, a director shall not be entitled to vote on any resolution in respect of any
contract, transaction or arrangement, or any other proposal, in which he {or a person
connected with hum) 1s interested Any vote of a director in respect of a matter where he 15
not entitled to vote shall be disregarded

156.5 Subject to article 15 8, If a question anses at a meeting of directors or of a committee of
directors as to the nght 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 cther than the chairman is
to be final and conclusive

15.6 If any question as to the right to participate in the meeting (or part of the meeting) should
anse in respect of the chairman, the question 15 to be decided by a decision of the directors
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16

17

18
18.1

18.2

18.3

184

18.6

19
191

19.2

at that meeting, for which purpose the chairman s not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

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

Directors' discretion to make further rules

Subject to the articles, the directors may make any rule which they think fit about how they
take decisions, and about how such rules are to be recorded or communicated to directors

Appointment of Directors

Number of directors and composition

Untl such time as the Company has three directors, the minimum number of directors of
the Company shall be one Thereafter, uniess otherwise determined by ordinary resolution
of the Company, the directors shall be not less than three or more than thirteen

The number of Non-Executive Directors appointed to the Board (including the chairman)
shall, so far as possible, exceed the number of Executive Directors

The Board or any committee authonsed by the Board may, from time to time, appoint cne
or more directors as Executive Directors for such penod (subject to the provisions of the
Act) and upon such other terms as the Board or any other committee authorised by the
Board may n its discretion decide and may revoke or terminate any appointment so made

No person other than a director retnng at a general meeting (whether by rotation or
otherwise) shall be appointed or reappointed a director at any general meeting unless he 1s
recommended by the Board, or not less than seven or more than forty two clear days
before the day appointed for the meeting, notice executed by one-tenth In number of the
members qualified to vote at the meeting has been given to the Secretary of the intention
to propose that person for appointment or reappointment together with notice executed by
that person of hus willingness to be appointed or reappointed

Subject to articles 18 1 to 18 4, any person who 1s wiling to act as a director, and 1s
permitted by law and these articles to de so, may be appointed to be a director

(a) by ordinary resolution, or

(b) by a decision of the directors Any person so appointed by the directors shall hold
office only until the next annual general meeting at which he shall then be eligible
for election

Retirement at annual general meetings

Each director shall retire at the annual general meeting held in the fifth calendar year
following the year in which he was elected or last re-elected by the Company, or at such
eartier annual general meeting as the directors may resclve

A director who retires at any annual general meeting shall be eligible for election or re-
election unless the directors resolve otherwise not later than the date of the notice of such
annual general meeting
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20.1

20.2

21
211

21.2

22
221

Re-election of retiring director

Where a director retires at an annual general meeting in accordance with article 19 1 or
otherwise, the Company may at the meeting by ordinary resolution fill the office being
vacated by electing the retiring director (if ehigible for re-election) In the absence of such a
resolution being put to the annual general meeting the retinng director shall nevertheless
be deemed to have been re-elected except where such director i1s ineligible for re-election
or has given notice in wrniting to the Company that he i1s unwilling to be re-elected and for
the avoidance of doubt, where an ordinary resolution to re-elect a retinng director Is put to
the meeting and lost, the retinng director shall not be re-elected

The retirement shall not have effect until the conclusion of the meeting except where a
resolution 1s passed to elect some other person in the place of the retinng director or a
resoluticn for his re-election i1s put to the meeting and lost Accordingly a retining director
who s re-elected or deemed to have been re-elected will continue in office without a break

Termination of director's appointment
A person ceases to be a director as soon as

(a) that person ceases to be a director by virtue of any provision of the Act or I1s
prohibited from being a director by law,

{b) a bankruptcy order 1s made against that person,

{c) a composition 15 made with that person's creditors generally in satisfaction of that
person's debts,

{d) a registered medical practitioner who 1s treating that person gives a wntten opinion
to the Company stating that that person has become physically or mentally
Incapable of acting as a director and may remain so for more than three months,

(e) by reason of that person's mental health, a court makes an order which wholly or
partly prevents that person from personally exercising any powers or nghts which
that person would otherwise have,

(f) notfication 1s received by the Company from the director that the director I1s
resigning from office, and such resignation has taken effect in accordance with its
terms, or

(9} notice of termination 1s served or deemed served on him and that notice 1s given by
not less than three-quarters of the directors for the time being

Any revecation or termination of the appointment of an Executive Director shall be without
any prejudice to any claim for damages that the director may have against the Company or
the Company may have against the director for any breach of any contract of service
betweern the diector and the Company which may be involved in the revocation or
termination of such appointment

Directors' remuneration and expenses

Directors’ fees

2211 Directors may undertake any services for the Company that the directors decide
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22.2

22.3

2212

2213

2214

2216

2216

Drirectors are entitted to such remuneration as determined in accordance with
article 22 1 4 (in the case of Non-Executive Directors) and article 2215 (in the
case of Executive Directors)

(a) for their services to the Company as directors, and

{b) for any other service which they undertake for the Company
Subject to the articles, a director's remuneration may

{a) take any form, and

{b) include any arrangements in connection with the payment of a pension,
allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director

The ordinary remuneration of the Non-Executive Directors shall from time to time
be determined by the Board

The ordinary remuneration of the Executive Directors shall from time to time be
determined by the Remuneration Committee

The Board shall prepare a directors’ remuneration report for each financial year of
the Company and submit it to members for approval by ordinary resolution at each
annual general meeting as If sections 420, 421 and 439 of the Act applied to the
Company

Additional remuneration of directors

Any director who holds any executive office {including for thus purpose the office of
chairman whether or not such office is held in an executive capacity), or who serves on
any committee of the directors, or who otherwise performs services which in the opinion of
the Remuneration Committee are outside the scope of the ordinary duties of a director,
may be paid such extra remuneration by way of salary, commission or otherwise or may
receive such other benefits as the Remuneration Committee may determine

Remuneration Committee

2231

2232

2233

The Remuneration Committee shall be a committee of the Board alone responsible
for determining all matters concerning the remuneration {including, but not hmited
to, benefits by way of gratutties, pensions and other superannuation benefits) and
incentivisation of Executive Directors, senior employees or officers of the Company
and executive directors of significant subsidianes of the Company, if any The
Remuneration Committee shall determine n its absolute discretion whether a
subsidiary of the Company 1s significant for this purpose

The Remuneration Committee shall compnse only Non-Executive Directors and it
shall consist of at least two Non-Executive Directors to be appointed by resolution
of the Board, one of whom shall be the chairman of the Remuneration Committee
and 1t shall operate by majonty decision In the case of an equality of votes, the
chairman of the Remuneration Comimittee shall be entitled to an additional or
casting vote In addition to any other vote he may have

Each member of the Remuneration Committee may appoint an alternate Non-
Executive Director (an “Alternate Remuneration Committee Member') who is not
a member of the Remuneration Committee to attend meetings of the Remuneration
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Committee in the event that he/she i1s unable to attend such meeting and the
Alternate Remuneration Committee Member may perform the functions of therr
appointer at such meeting

22.4 Directors’ expenses

The Company may pay any reasonable expenses {including, but not imited to, travelling,
hetel and incidental expenses) which the directors properly incur in connection with their
attendance at

(a) meetings of directors or committees of directors,
(b) general meetings, or
{c) any other meetings which as a director he or she is entitled to attend,

or otherwise 1n connection with the exercise of ther powers and the discharge of therr
responsibilities in relation to the Company

23 Alternate Directors

23.1 Each Executive Director may appoint another Executive Director, and, subject to 22 3 3,
each Non-Executive Director may appoint another Non-Executive Director, as his proxy to
represent him at any Board meeting or Commuttee Meeting which the appointing director
cannot attend, such appointment to be effected by the gving of wntten notice to the
Company and the directors at least two Business Days prior to the Board meeting or
Committee Meeting for which the proxy 1s appointed

23.2 A proxy may attend, speak and vote on behalf of the director for whom he 1s appointed at
any Board meeting or Committee Meeting for which he is appointed

23.3 The proxy appomtment shall, unless it provides to the contrary, be valid for any
adjournment of the relevant Board meeting or Committee Meeting as well as for the Board
meeting or Committee Meeting to which it relates

23.4 The appointment of a proxy shall not preclude the appointing director from attending and
voting at the relevant Board meeting or Committee Meeting, in which case the proxy shall
cease to have the right to attend, speak and vote on behalf of the appointing director at the
relevant Board meeting or Committee Meeting

Part 4
Members

Becoming and Ceasing to be a Member

24 Applications for membership

241 The drrectors shall ensure that at all tmes there 1s a published wnitten policy of the
Company setting out its precedures for seeking nominations for membership, for the
selection and appointment of members and the continuing standards to be observed by
members (the "Membership Policy”)

24.2 The following provisions shall apply to the admission of members

(a) all members shall be appointed in accordance with the Membership Policy,
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(b) a prospective member must complete an application for membership in a form
approved by the Membership Committee, and

(c) the Membership Commuttee shall have approved the prospective member's
application and the prospective member shall have completed such other steps as
the Membership Commitiee may require

25 Termination of membership

251 A member may withdraw from membership of the Company by giving 7 days' notice to the
Company in writing

25.2 Membership 1s personal and shall not be transferable by any act of a member or by
operation of law

253 The Membership Committee may determine to request a member to resign therr
membership If, In the opinion of the Membership Committee

{(a) such member 1s the subject of an Insolvency Event or bankruptcy proceedings,

(b) such member has acted, or 1s acting, In a manner inconsistent with the objects of
the Company set out in article 3,

(c) such member has acted, or 1s acting, in matenal or persistent breach of the
articles,

(d) such member has falled, or 1s failing, to matenally comply with the Membership
Policy,

(e) in relation to Industry Members (as more particularly descnbed in the Membership
Policy) only, such member 1s no longer significantly participating in the Green Deal,

fH such member has provided matenally inaccurate or misleading information 1n
connection with their application for membership of the Company,

Q) such member has been cenvicted of a ciminal offence of a nature which the
Membership Committee believes (in its absolute discretion) makes the member in
question no longer a suitable person to be a member,

{h) such member or its nominated proxy fais to attend two or more consecutive annual
general meetings or general meetings of the Company, or

)] it 1s otherwise In the interests of the Company that such person should resign their
membership

254 If the Membership Committee resolves to request a member to resign their membership,
the Board shall within five Business Days of the resolution being passed send a wntten

request to the relevant member that they resign therr membership of the Company (a

“Resignation Request”)

255 Any member who receives a request from the Board under article 25 4 (a “Resigning

Member”) sha'i be entitied to

(a) require the termination of the Resigning Member's membership of the Company to
be determined by ordinary resolution, and

(b) make representations at the general meeting of the Company at which the ordinary
resolution referred to in article 25 5(a) 's proposed
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25.6 If the Resigning Member wishes to exercise the right referred to in in article 25 5(a), it must
do so by notfying the Board (a “Resigning Member Notice”) within 30 days of receiving
the Resignation Request As soon as reascnably practicable following the receipt of a
notice, the Board shall proceed to convene a general meeting in accordance with the
articles to consider the termination of membership

25.7 If an ordinary resolution put to the general meeting In accordance with article 255 1s
passed in favour of the termmation of the Resigning Member's membership, such
membership will be terminated with immediate effect If such resclution 1s not passed, the
member shall not be required to resign their membership

25.8 Save in crrcumstances where a Resigning Member Notice 1s received from a Resigning
Member in accordance with article 25 6, any member who fails within thirty days to comply
with a Resignation Request may have their membership terminated by a resoclution passed
by a majonty of at least three-fourths of the Non-Executive Directors present and voting at
a meeting of the Board The decision of the Board shalt be final and shall be notified to the
member in wnting and shall be effective upon such notice being served

259 Membership Committee

2591 The Membership Committee shall be a committee of the Board comprising the
Non-Executive Directors only and 1t shall operate by majonty decision The
members of the Membership Committee may appoint a Non-Executive Director to
char theirr meetings of the Membership Committee and they may terminate the
chairman’'s appointment at any time

2592 At a meeting of the Membership Committee, unless a quorum s participating, no
proposal i1s to be voted on, except a proposal to convene another meeting of the
Membership Ccmmittee Until such time as the Company has three Non-Executive
Directors, the quorum for a Membership Committee meeting shall be one
Thereafter, the quorum for a Membership Committee meeting shall be three Non-
Executive Directors, one of whom shall be the charman of the Membership
Committee In the case of an equality of votes, the chairman of the Membership
Committee shall be entitled to an additional or casting vote in addition to any other
vote he may have

Organisation of General Meetings

26 General meetings

26.1 Any general meeting other than an annual general meeting shall be called a general
meeting

27 Annual general meetings

27.1  The Company shall, unless it resolves otherwise, in each year hold a general meeting as
its annual general meeting and shall specify the meeting as such in the notice calling 1t

27.2 The annual general meeting shall be held at such date, place and time as the Board shall
appoint
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28 Convening of general meetings

28 1 The directors may, whenever they think fit, and shall, on requisihon In accordance with the
Companies Acts, proceed to convene a general meeting

Notice of General Meetings

29 Length of notice

291 An annual general meeting shall be called by notice of at least twenty one days Any other
general meeting shall be called by notice of at least fourteen days The period of notice
shall in either case be exclusive of the day on which it 1s served or deemed to be served
and of the day on which the meeting is to be held The notice shall specify the place, day
and time of the meeting, and the general nature of the business to be transacted There
shall appear with reasonable prominence in every such notice a statement that a member
Is entitled to appoint another member as his proxy to exercise all or any of his nghts to
attend and to speak and vote at the meeting Notice of every general meeting shall be
given to all members and also to the auditors or, if more than one, each of them

29.2 Notwithstanding that a meeting of the Company 1s convened by shorter notice than that
specified in this article 29, it shall be deemed to have been properly convened if it 1s so
agreed

(a) in the case of an annual general meeting, by all members enttled to attend and
vote at the meeting, and

(b) in the case of any other general meeting, by at least 90 per cent of the members
entitled to attend and vote at the meeting

30 Omission or non-receipt of notice

301 The accidental omission to give notice of a meeting or (In cases where instruments of
proxy are sent out with the notice) the accidental omission to send an instrument of proxy
to, or the non-recerpt of either or both by, any person entitied to receive the notice shall not
invalidate the proceedings at that meeting

31 Proceedings at general meetings

311 A member s able to exercise the nght to speak at a general meeting when that member is
In a position to communicate to all those attending the meeting, during the meeting, any
information or opinions which that member has on the business of the meeting

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

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

31.4 Two or more persons who are not in the same place as each other attend a general
meeting If therr 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
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33
331

33.2

33.3

34

34.1

34.2

35
35.1

35.2

35.3

35.4

Quorum for general meetings

No business other than the appointment of the chairman of the meeting i1s to be transacted
at a general meeting If the persons attending 't do not constitute a quorum Ten per cent of
members present in person or by proxy and entitled to vote shaill be a quorum for all
purposes

Charring general meetings

If the directors have appointed a charrman, the chairman shall chair general meetings If
present and willing to do so

If the directors have not appointed a chairman, or If the chairman 1s unwilling to chair the
meeting or 1s not present within ten minutes of the time at which a meeting was due to
start

(a) the directors present, or
(b) (if no directors are present), the meeting,

must appoint a director or member to char the meeting, and the appomtment of the
chairman of the meeting must be the first business of the meeting

The person chairng a meeting In accordance with this article 1s referred to as “the
chairman of the meeting’

Attendance and speaking by directors and non-members
Directors may attend and speak at general meetings, whether or not they are members

The chairman 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 quorum, or If durnng a meeting a quorum
ceases to be present, the charrman of the meeting must adjourn it

The chairman of the meeting may adjourn a generat meeting at which a quorum I1s present
if

(a) the meeting consents to an adjournment, cor

{b) it appears to the chairman of the meeting that an adjournment is 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 chairman of the meeting must adjourn a general meeting If directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(a) either specify the time and ptace to which it 1s adjourned or state that it 1s to
continue at a tme and place to be fixed by the directors, provided that the
adjourned meeting shall be held not less than 10 days after the original meeting,
and
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35.5

356

36
36.1

36.2

36.3

37
371

37.2

(b) 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
adjourned, the Company must give at least 7 clear days' notice of it {that 1s, excluding the
day of the adjourned meeting and the day on which the notice I1s given)

(@) to the same persons to whom notice of the Company's general meetings I1s
required to be given, and

(b) containing the same information which such notice 1s required to contain

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

Voting: general

All resolutions put to a general meeting shall be decided by show of hands unless (before
or on the declaration of the result of the show of hands or ¢n the withdrawal of any other
demand for a poll) a poll 1s properly demanded Subject to the Act, a poll may be
demanded by the chairman of the meeting, or at least three members present in person or
by proxy and entitled to vote

On a show of hands or on a poll, every member who I1s present in person and every proxy
{or representative appointed pursuant to articie 37) present who has been duly appointed
by a member entitled to vote on the resolution, shall have one vote

A proxy appointed by a member in accordance with these articles and the Act shall be
entitled to exercise all or any of the nghts of the appointer, to attend and vote at a meeting
of the Company

Representatives of members

Without prejudice to section 323 of the Act, a member that 1s a corporation may be
represented at any meeting of the Company at which 1t 1s entitled to vote by any one
person it designates A partnership or association that 1s admitted to membership in the
name of a representative member may be represented at any meeting of the Company at
which its representative member 15 entitled to vote by that representative member or by
any one person designated for the purpose by the partnership or association If both the
representative member and a designated representative of a partnership or association are
present, the partnership or association shall be represented by the designated
representative Save as provided In this article (and notwithstanding the provisions of
article 37 4), partners of the partnership or members of the association shali not be entitied
to attend or vote at any meeting of the Company

Except as otherwise provided in these articles, any such designated representative shall
be entitled to exercise the same powers on behalf of a corporation, partnership or
association as the corporation, partnership or association could exercise If it were an
individual member of the Company, and the corporation, partnership or associztion shall
for the purposes of the articles be deemed to be present in person at any meeting of the
Company (f its designated representative I1s present at it
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37.3

37.4

38
38.1

38.2

39
39.1

39.2

39.3

39.4

If a persen 1s the designated representative of more than one corporation, partnership or
assoclation, such person shall be enttled to vote on behalf of each corporaticn,
partnership or association he or she represents

The following shall apply in respect of a partnership or association which 1s not a separate
legal person and which 1s admitted to membership

(a) the name of a representative member of the relevant partnership or association
shall be entered on the Register,

(b) each of the partners of the partnership or members of the association from time to
time shall be deemed to be a member of the Company and, for the avoidance of
doubt, any individual who becomes a partner of the partnership or a member of the
association shall automatically be deemed to be a member of the Company and a
person who ceases to be a partner of the partnership or a memnber of the
assoclation shall automatically be deemed to cease to be a member of the
Company, and

{c) subject to the provisions of these articles, each partner of each such partnership or
member of each such association shall be jointly (but not severally) entitled to all
the nights associated with its membership of the Company

Errors and disputes

No objection may be raised to the gqualification 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 1s valid

Any such cobjection must be referred to the charrman of the meeting whose decision 1s
final

Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “proxy notice™) which

(a) states the name and address of the member appointing the proxy,

(b) identifies the person appointed to be that member's proxy and the general meeting
in relation to which that person 1s appointed,

{c) is signed by or cn behalf of the member appointing the proxy, or is authenticated in
such manner as the directors may determine, and

(d) i1s delivered to the company in accordance with the articles and any Instructions
contained in the notice of the general meeting to which they relate

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

Proxy notices may spec:!fy how the proxy appointed under them i1s to vote (or that the proxy
1s to abstain from voting) on one or more resolutions

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

(a) 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
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40.4

41
41.1

41.2

413

42
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{b) appointing that persen as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself

Delivery of proxy notices

A person who 1s entitied to attend, speak or vote (either on a show of hands or on a poll) at
a genera!l meeting remains so entitled in respect of that meeting or any adjournment of it,
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 detivering to the company a
notice 1n wnting 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 1s delivered before the start of
the meeting or adjourned meeting to which it relates

If a proxy notice 15 not executed by the person appointing the proxy, it must be
accompanied by wntten evidence of the authonty of the person who executed 1t to execute
it on the appointer's behalf

Amendments to resolutions

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

{(a) notice of the proposed amendment 1s given to the Company in wrniting by a person
entitled to vote at the general meeting at which 1t 1s to be proposed not less than 48
hours before the meeting 15 to take place {or such fater time as the chairman of the
meeting may determine), and

{b) the proposed amendment dces not, in the reasonable opinion of the chairrman of
the meeting, matenally alter the scope of the resolution

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution i

{a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolution i1s to be proposed, and

{b) the amendment dees not go beyond what is necessary to correct a grammatical or
other non-substantive error in the resolution

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

Part 5
Administrative Arrangements
Application of income and property

Subject to article 22, the income and property of the Company shall be applied solely
towards the promotion of the Objects
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43
431

45

45.1
456.2
45.3

45.4

Subject to article 22, none of the income or property of the Company may be paid or
transferred directly or indirectty by way of dividend or bonus or otherwise by way of profit to
any member of the Company This does not prevent a member who 1s not also a director
receving reasonable and proper remuneration for any goods or services supplied to the
Company nor a member who 15 not a director receiving goods or services from the
Company for which that member has provided consideration on an arms length basis

Winding up

If upon the winding up or dissclution of the Company there remains, after the satisfaction
of all its debts and labilities, any property whatsoever, the same shall not be paid to or
distributed among the members of the Company, but shall be given or transferred to some
other institution or Institutions, having objects similar to the objects of the Company, and
which shall prohibit the distnbution of its or their income and property amongst its or their
members {o an extent at least as great as 1s imposed on the Company under or by virtue of
this article, such institutton or institutions to be determined by the members of the
Company at or before the time of the dissclution, and If and so far as effect cannot be
given to such provision, then to some charitable object consistent with the objects of the
Company

Means of communication to be used

Subject to the articles, anything sent or supplied by or to the Company under the articles
may be sent or supphed 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

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 afso 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 recewed within a specified time of therr
being sent, and for the specified time to be less than 48 hours

Company seals

Any common seal may only be used by the authorty of the directors

The directors may decide by what means and in what form any common seal 1s to be used

Unless otherwise decided by the directors, If the Company has a common seal and 1t IS
affixed to a document, the document must also be signed by at least one authonsed
person in the presence of a withess who attests the signature

For the purposes of this article, an authorised person I1s
(a) any director of the Company,
(b) the Secretary, or

(c) any person authonsed by the directors for the purpose of signing documents ta
which the commoen seal i1s applied
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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 person 1S 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 subsidianies (other than a diregtor ar
former director or shadow director) In connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

Directors’ Indemnity and Insurance

Indemnity

Subject to article 48 2, a Relevant Director may be indemnified out of the Company's
assets against

(a) any hability sncurred by that director in connection with any neghgence, default,
breach of duty or breach of trust in relation to the Company or an Associated
Company,

(b) any labiity ncurred by that director in connection with the activities of the
Company or an Associated Company in its capacity as a trustee of an occupational
pension scheme (as defined in section 235(8) of the Act),

(c) any other liability incurred by that director as an officer of the Company or an
Associated Company

This article does not authorise any indemnity which would be prohibited or rendered void
by any provision of the Companies Acts or by any other provision of law
Insurance

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

In this article a "relevant loss" means any loss or liability 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

Defence expenditure

So far as may be permitted by the Act, the Company may

5011 provide a Relevant Director with funds to meet expenditure incurred or to be
incurred by him in
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() defending any cnminal or civil proceedings in connection with any
neglgence, defauit, breach of duty or breach of trust by him n relation to
the Company or an Associated Company, or

(n) In connection with any application for relief under the provisions mentioned
In section 205(5) of the Act, and

5012 do anything to enable any such Relevant Director to avoid incurnng such
expenditure

80.2 The terms set out In section 205(2) of the Act shall apply to any provision of funds or other
things done under article 50 1

8§0.3 So far as may be permitted by the Act, the Company

5031 may provide a Relevant Director with funds to meet expenditure incurred or to be
incurred by him in defending himself in an investigation by a regulatory authonty or
against action proposed to be taken by a regulatory authority in connection with
any alleged negligence, default, breach of duty or breach of trust by him in relation
to the Company or any Associated Company, and

5032 may do anything to enable any such Relevant Director to avoid incurring such
expenditure

Amendments to Certain Articles

§0.4 Articles 42 (Apphication of income and property), 43 (Winding up) and 50 4 (Amendments
to Certain Arficles) may only be varied or deleted by resolution unanimously passed by all
members
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