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Compantes Act 2006

Company Limited by Guarantee and not having a Share Capital
ARTICLES OF ASSOCIATION

of

OPEN WATER MARKET LIMITED

PART 1
INTERPRETATION AND LIMITATION OF LIABILITY
1. Defined terms
11 In the articles, unless the context requires otherwise
“Act’ means the Companies Act 2006
“articles” means the company’s articles of association

*associated company”

“bankruptcy”

*chair of the meeting”

“chairperson”

“director”

“document”

“electronic form”

"executive director”

“High Level Group”

“Industry Funding Member”
“Industry Non-Funding Member"
“Industry Member”

“member”

*non-executive drector”

W2737 52-07 183516685 4 IRM

means, In relation to a company, any company
which Is for the ime being a subsidiary undertaking
of that company or a parent undertaking of the first
company or a subsidiary undertaking of any such
parent undertaking

includes indwidual nsolvency proceedings In a
junsdiction other than England and Wales or
Northern Ireland which have an effect similar to that
of bankruptey

has the meaning given in article 43

means the person appointed to the office of
chairperson of the board of directors In accordance
with articie 20 2()

means a director of the company, and includes any
person occupying the positon of director, by
whatever name called

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

has the meaning given in section 1168 of the Act

means a director appointed to hold office pursuant to
articke 20 3

means the high level group established by the
Department of Food, Environment and Rural Affairs
to help drive forward the process of market reform of
the water and sewerage markets in England and
coordination with the existing market in Scotland

has the meaning given In article 8 6 1
has the meaning given In article 8 6 2

means a member admitted to membership In
accordance with the provisions of articles 861 or
§62and 8

has the meaning given In section 112 of the Act

means a diector appointed to hold office by the
Regulator Members pursuant to articles 20 2(1) and
204



12

2,

“Open Water Programme”

“ordinary resolution”

“participate”

“‘person”
“proxy notice”

“Regulator Members”

“Regulator Member Rights”

"Regulator Members’ statutory powers
and duties’

“Restricted Articles”
“special resolution’
“subsidiary”

“writing”

means the programme established by the High Level
Group to faciitate the implementaton of market
reform n the water and sewerage markets n
England with a view to the creation of a new market
for retal water and sewerage services for non-
household customers 1n England and coordination
with the existing market in Scotland

has the meaning given In section 282 of the Act

in relation to a directors’ meeting, has the meaning
gwven In article 32

means any natural or legal person
has the meaning given in article 49

means The Water Services Regulation Authority
(“Ofwat”) and The Water Industry Commission for
Scotland (“WICS"} or their respective successors as
reguiators of the water and sewerage industry In
England and Wales and Scotland from time to time

has the meaning given in article 15

means the varnous powers and duties imposed on
the Regulatory Members under statute, including by
the Water Industry Act 1991, any Water Act 2014,
the Water Industry (Scotland) Act 2002 and the
Water Services etc (Scotland) Act 2005

has the meaning given in article 16
has the meaning given in section 283 of the Act
has the meaning gtven In section 1159 of the Act

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

Uniess the context otherwise requires, other words or expressions contained in these articles
bear the same meaning as in the Act as in force on the date when these articles become

binding on the company

Exclusion of Model Articles

The Regulations contained in the Model Articles for Compamies Limited by Guarantee set out In
Appendix 1 of the Act shall not apply to the Company

3.

Liability of members

The habihty of each member 1s Imited to £1, being the amount that each member undertakes to
contribute to the assets of the company in the event of its being wound up while he 1s a member or
within cne year after he ceases to be a member, for

31
32
33

4.

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

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

adjustment of the nghts of the centnibutories among themselves

PART 2

OBJECTS, FUNDING AND DEVELOPMENT OF THE COMPANY

Objects of the company

W2737 52-07 18351685 4 IRM




3

The objects for which the company i1s established are

41

42

o undertake prudent preparatory work in relation to the development of market arrangements
for non-household retail water and sewerage services in England in order to implement the
policy decisions of the UK Government and to ensure effective coordination with the
corresponding market arrangements in Scotland,

to act as a funding vehicle for the Open Water Programme and in doing so to receive, collect,
hold and disseminate funds on behalf of and in connection with the Open Water Programme
and to build the capability to complete those central market tests necessary for, or essential
to, market opening,

and to do all such other things as may seem incidental or conducive to the pursuit of the foregoing
objects and the exercise of the powers of the company (whether express or implhed)

5.

Development of the company

51

52

Subject to the adoption of relevant primary and secondary legislation by the UK Parliament,
the company will transition from a phase of prudent preparatery work to developing the
necessary Infrastructure and skills to support the establishment of a non-household retall
water and sewerage services market to be owned and operated by the parties participating in
such market

In order to faciitate such transition the members will procure that the prowvisions of the
articles, including but not imited to, the objects set out in article 4, the membership nghts and
the rnights to appoint members of the board of directors will be revised to accommodate the
governance composition and structure anticipated by the Information Notice published by
OFWAT on 14" January 2014 and agreed from time to time by the Regulator Members for
each subsequent phase

Funding of the company

In order to fund the activities of the company and 1n addition to receipts by way of subscription
or dues as set out In article 6 2 below, 1t shall have powers to obtain, collect and receive
money and funds by way of contnbutions, donations, affiiation fees, subscriptions, grants,
loans and any other lawful method, and to take, accept and recewve legacies, gifts and
bequests of property of any descnpticn (and whether subject to any special trust or not), and
to 1ssue and make appeais and to take such other steps as may be required for the purpose
of procuring contributions to the funds of the company by any such method

The members of the company may be required to pay to the company an annual subscnption
or other sums or dues requested relating to the budgeting and financial administration of the
company Different rates of annual subscnption may be fixed for different classes of
membership and for different sizes of organisation The rate or rates of annual subscription
payable by the members, the subscnption year of the company, the subscription payment
date or dates and the proportion of the annual subscnption payable in respect of part only of a
subscription year shall be fixed by the directors of the company in agreement with the
Regulator Members

Prohibition on distributions

72

The income and property of the company, shall be applied sclely towards the promotion of the
objects of the company as set out in article 4, and no portion thereof shall be paid or
transferred directly or indirectly by way of dividend, bonus or otherwise howsoever by way of
profit to the members

Provided that nothing herein shall prevent any payment in goced faith by the company -

{a) of interest on money lent by any member or by any director at a rate per annum not
exceeding a commercial rate,

(b) of reasonable and proper rent not exceeding open market rate for premises let to the
company by any member or by any director,
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73

74

75

4

(€) of reasonable and proper fees, remuneration or other benefit in money or money's
worth for any services (not being of a management nature) rendered, or goods
supplied, to the company by any company in which a director is a member {provided
that such director shall not hoid mare than ene hundredth part of the capital of such
company of, if such director is the holder of more than one hundredth part of the
capital of such company, provided that such director absents himself or herself from
any meeting at which the supply of any such services or goods i1s discussed and such
services are rendered or such goods are supplied on terms and conditions which the
other directors consider represent market value), and such drector shall not be
bound to account to the company for any share of profits he or she may receive In
respect of such payment

Following cessation of the business of the company or any of its subsidiaries, and following
settlement of the company or subsidianes' liabilities, any remaining assets will be transferred
to some other body or bodies (whether incorporated or unincorporated) whose objects are
altogether or in part similar to the objects of the company and whose constitution restncts the
distribution of iIncome and assets among members to an extent at least as great as this article
7

The body or bodies to which property 1s transferred under article 7 3 shall be determined by
the members of the company at or before the tme of dissolution or, falling such
determination, by such court as may have or may acquire jurisdiction

To the extent that effect cannot be given to the provisions of articles 7 3 and 7 4, the relevant
property shall be applied to some charitable object or objects

PART 3
MEMBERS

BECOMING AND CEASING TO BE A MEMBER

Membership

81
82

83
84

85

86

Membership of the company s not transferable

The nghts and privileges of a member of the company shall be personal and shall not be
transferable or transmissible by any means

There shall be no limit on the number of members

A register of the members for the time being of the company shall be kept by the company
secretary and shall contain each member's name, address and date of admission to
membership of the company and such register shall, in so far as applicable, comply with the
provisions of section 113 of the Act

The members of the company shall be the members at the date of adoption of these articles
and such cther persons as are admitted to membership In accordance with the provisions of
these articles and, in each case, who have not subsequently retired from membership or been
removed In accordance with the provisions of the articles from time te time

The membership of the company shall comprise the following classes of member
861 Industry Funding Membership

Industry Funding Membership of the company shall be open to undertakers holding
appointments under the Water Industry Act 1991 (such members to be known as
“Industry Funding Members”)

862 Industry Non-Funding Membership

Industry Non-Funding Membership shall be open to companies holding water or
sewerage supply hcences under the Water Industry Act 1991, to Scottish Water and
to companies holding licences granted under the Water Services etc (Scotland) Act
2005 (such members to be known as *Industry Non-Funding Members”)

863 Regulator Membership

W2737 52-07 18351685 4 IRM
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5

Regulator Membership of the company shall be open to the Regulator Members
only

Subject to the provisions of these articles, the Industry Funding Members, the Industry Non
Funding Members and the Regulator Members shall each be entitled to one vote in a general
meeting and each class of membership shall be treated as a single class for the purposes of
voting and shall not be deemed to be separate classes of members for the purposes of class
nghts

Applications for membership

92

93

94

95

96

97

10.

No person shall become a member of the company unless that person has completed an
application for membership in a form approved by the directors and lodged such evidence In
support of the application as the directors require

Any application for membership as an Industry Non-Funding Member shall require the
consent of the Regulator Members to be provided in terms of the membership policy of the
company to be adopted from tme to time and 1t shall not be competent for the directors to
admit any applicant as an Industry Non-Funding Member where such consent has not been
provided

Upon the company secretary receiving an application for membership, the company secretary
shall add such application to the agenda for the next meeting of the board of directors At that
meeting the directors shall consider the application together with, in the case of any
application for admission as an Industry Non-Funding Member, the consent of the Regutator
Members and determine whether or not to admit such person to membership of the company

No company shall be admitted as an Industry Funding Member and as an Industry Non-
Funding Member during the same membership period however where a member admitted as
erther such class of member ceases to meet the criteria to be such a category of member but
meets the criteria to fulfil the other category of member they may be re-categorised as such
subsequent category of membership by resolution of the directors

No associated company of an Industry Funding Member or of an Industry Non-Funding
Member may also be admitted as the same category of Industry member and such an
application for membership from an associated company of a member shall be rejected If two
or more associated companies apply to be appointed as the same category of Industry
member or two or more members which are the same category of Industry member become
associated companies, then the applicant whose application was first received by the
company or the member who first became a member (as the case may be) shall be appointed
as or shall remain as a member and where the directors cannot determine which application
was received first or who first became a member then the directors may determine, n their
absolute discretion, which applicant shall be appointed or which member shall continue to be
a member Notwithstanding the foregoing it shall be competent for an Industry Funding
Member and an Industry Non-Funding Member to be associated compantes

The directors shall not be obliged to give any reason for refusing to admit any person to
membership of the company

Where the directors determine to admit a person to membership the directors shall

971 approve the 1ssue of, and 1ssue, a certificate of membership in the company to the
applicant, and

972 instruct the company secretary to enter the name of that applicant in the register of
members

Termination of membership

101

An Industry Funding Member or Industry Non-Funding Member of the company shall cease to
be a member of the company forthwith upon

1011 the dissolution of that member,

1012 the termination of that member's membership of the company in accordance with
article 10 3 or 10 4 below, or
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1013 the member ceasing to meet the relevant criteria for membership as set out in
article 8 6 1 or article 8 6 2 (as applicable)

102 A person who ceases (for whatever reason) to be a member of the company shall not be
entitled to any refund (in whole or in part) of any subscription paid by that person to the
company

103  The directors shall be entitled {(but shall not be bound) to terminate the membership of the
company of any Industry Funding Member or Industry Non-Funding Member -

1031  who shall become insolvent or apparently insclvent or who shall suspend payment
to or compeound with that member's creditors,

1032 in respect of whose property and underfaking, or any part thereof, a recewer 1s
appointed,

1033 inrespect of whom an effective winding-up order 1s made or an effective winding-up
resclution 15 passed (other than for the purpose of any amalgamation or
reconstructicn), or

1034 inrespect of whom an administrabon order 1s made

104  The directors shall be entitled (but shall not be bound) to terminate the membership of the
company of any Industry Funding Member or Industry Non-Funding Member if any
subscription or dues payable by that member to the company -

1041 s 1n excess of ten days from the payment due date, and

1042 on or after the day specified in article 10 4 1 above the directors have issued notice
to that member to pay the outstanding amount, and

1043 the amount invoiced has remained unpaid for a further ten days after the date of the
Director's notice under article 10 4 2 above, or

1044 the member fails to pay an amount properly due by it cn three or more occasions In
a twelve month penod and fails to remedy such non-payment upon the first two
occasions within the following periods from the date of notice thereof from the

directors -
() ten days In the first instance, and
() five days in the second instance

105 The Regulator Members shall cease tc be members of the Company in accordance with the
provisions of article 13

11. Members’ Representatives

Each member may authorise such person as it thinks fit to act as its representative (a “member's
representative”) at any general meeting, in the manner provided in section 323 of the Act and section
323 of the Act shall apply mutatis mutandis to any member which 1s nesither a corporation nor an
individual as though such member were a corporation Such member's representative shall be entitled
to exercise the same powers on behalf of the member in question as that member could exercise if it
were the member and such member shall for the purposes of the articles be deemed to be present in
person at any such meeting If a member's representative so authorised 1s present

PART 4
RIGHTS OF THE REGULATOR MEMBERS

12. Role and responsibility of the Regulator Members

Notwithstanding any other provision of these articles, the involvement of the Regulator Members 1n
the establishment and administration of the company shall be to supervise and support the company
in achieving those objects set out in article 4 together with such other objects as may be adopted from
ttme to time whilst the Regulator Members remain members of the company In so doing, the
Regulator Members shall exercise the Regulator Member Rights and their voting rights as members

W2737 52-07 18351685 4 IRM
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of the company In accordance with the Regutator Members’ statutory powers and duties and those
principles underpinning such powers and duties

13. Cessation of membership of the Regulator Members

The Regulator Members shall cease to be members of the company on the date falling 6 months after
the date of opening of the non-household retall water and sewerage services market in England and
upon such termination of membership the directors appointed by the Regulator Members in terms of
article 20 2(1) shall cease to hold office

14. Communication of information to the Regulator Members

Any director may, subject to any obligations of confidentiality agreed from time to time between the
company and the Regulator Members, communicate any information which any of them may receive
in therr roles as directors to the Regulator Members or to any employees or advisers of the Regulator
Members

15. Variation of Regulator Member Rights

The nights of the Regulator Members hereunder (the "Regulator Member Rights™) may not be varied,
mited or deleted without the prior wniten consent of the Regulator Members Without imitation to the
generality of the foregoing, the amendment, removal or alteration of effect of all or any of the following
articles or, where specified, the relevant parts of the following articles shall be deemed to be a
vanation of the Regulator Member Rights and shall therefore only be effective with the prior written
consent of each of the Regulator Members

151 article 5 2,
152 artcle s 2,
153 article 86 3,
154 article 9 2,
155 aricle 12,
1566  article 13,
157  artcle 14,
158  this article 15,
159 anicle 16,
1510 article 17,
1511 article 18,
1512 article 20 2()),
1513 article 20 2(m),
1514 article 21 2,
1515 article22 1,
1516 article 22 3,
1517 article 36 3,
1518 article 401,
1519 article 40 2,
1520 article 40 3,
1521 article4825, or

1522 article 1 insofar as the amendment, removal or alteration of effect of the relevant defimtion or
provision relates to or 1s used within any of the foregoing articles or relates to the Regulator
Members
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16. Variation of Restricted Articles

The amendment, removal or alteration of effect of all or any of the following articles or, where
specified, the relevant parts thereof (the "Restricted Articles™ shall only be effective with the prior
consent in writing of the Regulator Members

16 1 article 4,
162 article 5 2,
163 article 6,

164 artcle 7,
165 arlicle861,
166 article 9 4,
167  arbicle 20, or

16 8 article 1 insofar as the amendment, removal or alteration of effect of the relevant definition or
provision relates to or 1s used within any of the foregoing articles

17. Waiver by the Regulator Members

The Regulator Members may from time to time and at any time by wntten notice to the company
walive all of any of therr nights under articles 15 or 16 to such extent and for such periods (including
permanently and irrevocably) as set out in such notice and the articles shall be construed accordingly

18. Entrenchment of Regulator Member Rights and Restricted Articles

On a vote at a general meeting in relation to a resolution proposed to amend, remove or alter the
effect of articles 15 or 18, If the Regulator Members vote against such resolution the Regulator
Members shall have one more vote than the total of all other votes cast and, If the Regulator Members
vote in favour of such a resolution then they shall each have one vote

PART 5
DIRECTORS

COMPANY SECRETARY AND APPOINTMENT OF DIRECTORS

19. Company Secretary

The company shall have a company secretary

20. Appointment of directors

201 The maximum number of directors shall be 6

202  The board of directors of the company shall comprise of the following -

{n a maximum of 2 non-executive directors nominated by the Regulator Members,
{u) a maximum of 3 executive directors, and
(m) an independent non-executive charperson atiracting the unanimous support of

the executive directors and the non-executive directors

203 The executive directors shall be industry representatives with appropnate skills and
expenence to be involved in the delivery of the objects set out in article 4

204  Proposed appointees intimated to or nominated in accordance with article 20 2 shall require
to be confirmed as appointed at a board meeting at which evidence of that appointee’s
willingness to act i1s provided

205 Directors shall serve for a maximum term of 2 years without coming up for re-appointment by
the board of directors however a director being presented for re-appointment may be re-
elected for a further term of such period {not exceeding 2 years) as the board shall determine

W2737 52-07 18351686 4 IRM




208

21,

9

The directors shall have power at any time to appoint any person to be an adviser of the
company In relation to a specific project or matter or with skills to assist the company in
carrying out its objects Any adviser so appointed may be invited to attend and speak at
board meetings and general meetings and may be retained by the company until the specific
project concludes or such other time as a majonty of directors may agree

Termination of director’s appointment

211

212

22,

A person ceases to be a director as soon as

2111 that person ceases to be a director by vifue of any provision of the Act or 1s
prohibited from being a director by law,

2112  a bankruptcy order 1s made aganst that person,

2113 a composition 1s made with that person’s creditors generally in satisfaction of that
person’s debts,

2114 a registered medicai 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 s0 for more than six months,

2115 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 cr nghts which
that person would otherwise have,

2116 notfication 1s received by the company from the director that the director 1s
resigning from office, and such resignation has taken effect in accordance with its
terms,

2117 that person becomes an employee of the company (save where they have been
appointed in accordance with article 20 2(n)}, or

2118 that person i1s absent (without permission of the directors) from more than three
successive meetings of the directors and the directors resolve to remove that
person from office

The Regulator Members may, by notice in wnting, remove from office any director appointed
In accordance with article 20 2(1) and may nominate another person to be appointed In place
of any director so removed

Directors’ remuneration

221

222

223

23.

The remuneration of the non-executive directors shall be from time to time determined by the
executive directors with the agreement of the Regulater Members

A director appointed In accordance with article 20 2(1) may receive and retain any reasonable
remuneration paid to him or her in respect of his or her employment by the company

The remuneration of each of the executive directors shall be from time to time determined by
the board of directors with the agreement of the Regulator Members

Directors’ expenses

The company may pay any reasonable travelling, accommodation and other expenses which the
directors properly incur in connectton with their attendance at

231
232

meetings of directors or committees of directors,
general meetings, or

otherwise In connection with the exercise of ther powers and the discharge of ther
responsibihties in relation o the company
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24.

10

Alternate Directors

241

242

243

24 4

245

246

247

248

249

25,

A director (other than an alternate director) may appoint any other director, or any other
perscn approved by resolution of the directors and willing to act, to be an alternate director
and may remove from office an alternate director so appointed by her/him

An alternate director shall, subject to article 24 3, be entitted to be given notice of all meetings
of directars and of all meetings of committees of directors of which her / his appointer 1s a
member, to attend and vote at any such meeting at which the director appeinting her / him 1s
not personally present and generally to perform all the functions of the appointer as a director
in her / his absence

No notice of a meeting of directors or of a meeting of a committee of directors need be given
to an alternate director who is absent from the United Kingdom

An aiternate director shall not be entitled to receive any remuneration from the company for
her / his services as an alternate director

An alternate director shall, subject to article 24 6, cease to be an alternate director if her / his
appointer ceases to be a director

If a director retires but 1s re-appointed at the meeting at which s/he retires, any appointment of
an alternate director made by her / him which was in force immediately pnor to retirement
shall continue after her / his appointment

An appointment or removal of an alternate director may be effected by notice given to the
company signed by the director making or revoking the appointment or may be effected in
any other manner approved by the directors

An alternate director shall alone be responsible for her / his own acts and defaults, an
alternate director shall not be deemed to be the agent of the director appointing her / tim

References In these articles to directors shall, unless the context otherwise requires, be
construed as Including alternate directors

DIRECTORS’ POWERS AND RESPONSIBILITIES

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 and may regulate therr
proceedings as they see fit

26.

Directors may delegate

261

262

263

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

26 11 to such person or committee (whether directors or not},
2612 by such means (Including by power of attorney),
2613 tosuch an extent,

2614 nrelation to such matters or terntories, and

2615 on such terms and conditions,

as they think fit

if the directors so specify, any such delegation (by power of attomey or otherwise) 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
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Signature on cheques

All cheques, promissory notes, drafts, bills of exchange and other negohable or transferable
instruments and all receipts for monies paid to the company shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, In such manner as the directors shall from time
to time by resolution determine

28.

Committees

281

282

29.

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 aricles which govern the
taking of decisions by directors however they may include persons who are not directors

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

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

291

292

293

30.

The general rule about decision-making by directors 1s that any decision of the directors must
be either a majornity decision of those directors present at a meeting or a decision taken In
accordance with article 30

A director who 1s also an alternate director shall be entitled in the absence of her / his
appointer to a separate vote on behalf of her / his appointer in addition to her / his own vote

All acts done by a meeting of directors or by a meeting of a commitiee of directors or by a
person acting as a director shall, notwithstanding that it 1s afterwards discovered that there
was a defect in the appointment of any director or that any of them was disqualified from
holding office or had vacated office or was not entitled to vote, be as valid as If every such
person had been duly appointed and was qualified and had continued to be a director and
had been entitled to vote

Unanimous decisions

301

302

303

304

305

31.

A decision of the directors I1s taken In accordance with this article when all eligible directors
indicate to each other by any means that they share a common view on a matter

Such a decisicn may take the form of a resolution in writing, copies of which have been
signed by each ehgible director or to which each eligible director has otherwise indicated
agreement in writing

References In this article to eligible directors are to directors who would have been enttled to
receive notice of a meeting and vote on the matter had 1t been proposed as a resolution at a
directors’ meeting

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

The provisions of this article 30 shall also apply to a decision to be taken by a committee of
directors save that references to eligible directors shall be to those directors eligible to receive
notice of a meeting and vote on the matter had it been proposed as a resolution at a meeting
of such committee

Calling a directors’ meeting

311
3t2

Any director may call a directors’ meeting by giving notice of the meeting to the directors
Notice of any directors’ meeting must indicate

3121 s proposed date and hime,

3122 where it s to take place, and
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3123 f it 1s anticipated that directors participating 1n the meeting will not be in the same
place, how It 1s proposed that they should communicate with each other duning the

meeting

313  Subject to article 31 4, notice of a directors’ meeting must be given to each director

314  Notice of a directors’ meeting need not be gven to directors who waive therr 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 1s given after the meeting has
been held, that does not affect the validity of the meeting, or of any business conducted at it

32. Participation in directors’ meetings

321 Subject to the articles, directors participate in a directors’ meeting, or part of a directors’
meeting, when
3211 the meeting has been called and takes place in accordance with the articles, and
3212 they can each communicate to the others any information or opinions they have on

any particular item of the business of the meeting

322 Indetermining whether directors are participating in a directors’ meeting, it I1s irrelevant where
any director 1s or how they communicate with each other

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

33. Quorum for directors’ meetings

331 Atadrectors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except
a proposal to call another meeting

332  Subject to articles 33 3 and 33 4, the quorum for directors’ meetings may be fixed from time to
time by a unanimous decision of the directors and, unless otherwise fixed at any other
number, shall be four, a person {other than a director) acting as an alternate director shall, if
her / his appointer 15 not present, be counted in the quorum

333 Notwithstanding article 33 2, the quorum for a directors’ meeting at which the authonsation of
a director's conflict i1s to be considered, in accordance with article 36 5 2, shall be three

334  Dunng the imtial set up phase of the company, for so long as less than 4 directors have been
appointed the quorum for directors’ meetings shall be two

336 If the total number of directors for the tme being I1s less than the quorum required, the
directors must not take any decision other than a decision
3351 to appoint further directors, or
3352 tocall a general meeting 50 as to enable the members to appaint further directors
The decision of the directors to take any action under articles 3351 or 3352 must be
unanimous

34. Chairing of directors’ meetings

341  Unless s/he 1s unwiiling to do so, the charrperson shall preside as chair at every meeting of
directors at which sthe 1s present

342  If the chairperson 1s unwilling to act as charr or 1s not present within fiffeen minutes of the time
appointed for the meeting the directors present may appoint one of the other non-executive
directors to be chair of the meeting

35. Casting vote

3561 If the numbers of votes for and against a proposal at a directors’ meeting are equal, the

chairperson shall have a casting vote
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Article 35 1 does not apply if, in accordance with the articles, the chairperson 1s not to be
counted as participating in the decision-making process for quorum ¢r voling purposes

Conduct of directors and conflicts of interest

361

362

363

364

365

It 15 the duty of each director of the company, in exercising functions as a director, to act in
such a way which they in good faith believe to be in the best interests of the company and in
a way which 1s most likely to promote the success of the company in achieving its cbjects (as
set out In article 4) irespective of any duties they owe to any office, post, engagement or
other connection they hold or may have with any other body

In circumstances where there 1s a possibility of a conflict of interest between the duties under
article 36 1 and the duties owed to, or interest in any other office, post, engagement or other
connection which they hold or may have with any cther body, the directors must put the
interests of the company before that of the other party Where the conflict prevents the
directors from affecting their duty under article 36 1 they must disclose the conflicting interest
and refrain from partcipating in, or attending, any delberation or decision of the other
directors with regard to the matter which gives rise to the confiict

For the purposes of article 36 1 a conflict of interest will not anse if the situation cannot
reasonably be regarded as likely to give nise to a conflict of interest For the avoidance of
doubt, a drrector appointed in accordance with article 20 2(1}, will not automatically be deemed
to be conflicted In a situation which involves a transaction ar arrangement with either of the
Regulator Members

If a proposed decision of the directors I1s concerned with an actual or proposed transaction or
arrangement with the company in which a director 1s interested and that proposed transaction
or arrangement can reasonably be regarded as giving nse to a conflict of interest, that director
15 not to be counted as participating In the decision-making process for quorum or voting
purposes unless article 36 5 applies For the purposes of this article, references to proposed
decisions and decision-making processes include any directors’ meeting or part of a directors’
meeting

A director who 1s Interested in an actual or proposed transaction or arrangement with the
company and whose interest can be reasonably regarded as likely to give nise to a conflict is
to be counted as participating in the decisien-making process for quorum and voting purposes
when

3651 the company by ordinary resolution dis-applies the provision of the articles which
would ctherwise prevent a director from being counted as participating In the
deciston-making process, or

3652 the directors authorise a director to vote in relation to an actual or proposed
transaction or arrangement in which that director 1s interested, provided that

)] the interested director does not count towards a quorum at the meeting
at which the authority I1s considered, and

{v) the authorisation was given without their voting,
all in accordance with Section175 of the Act, or
3653 the director's conflict of interest anses from a permitted cause

For the purposes of this article, the following are permitied causes

(n a guarantee given, or to be given, by or to a director In respect of an
obligaton ncurred by or on behalf of the company or any of its
subsidiarnes,

(n subscription, or an agreement to subscrnibe, for securities of the

company or any of its subsidiaries, or to underwrite, sub-underwrite, or
guarantee subscnption for any such secunties, and

() arrangements pursuant to which benefits are made avallable to
employees and directors or former employees and directors of the
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company or any of its subsidianes which do not provide special benefits
for directors or former directors

Far the purposes of this article, references to proposed decisions and decision-making
processes Include any directors’ meeting or part of a directors’ meeting

366 Subject to article 36 7, 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 chairperson whose ruling in relation to any director other than the chairperson
15 to be final and conclusive

387 If any question as to the right to participate in the meeting (or part of the meeting) should anse
in respect of the chairrperson, the question i1s to be decided by a decision of the directors at
that meeting, for which purpose the chairperson 1s not to be counted as participating in the
meeting (or that part of the meeting) for voting or quorum purposes

37. Minutes

The directors shall ensure that minutes are made (in books kept for the purpose) of all proceedings at
general meetings, meetings of the directors and meetings of committees of directors, a minute of a
meeting of directors or of a committee of directors shall include the names of the directors present

38. 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

PART 6
GENERAL MEETINGS

ORGANISATION OF GENERAL MEETINGS

39. Annual General Meetings

The company shall in each calendar year hold a general meeting as the company's Annual General
Meeting In addition to any other general meeting of the company held in that calendar year and the
company shall specify the general meeting as the Annual General Meeting in the notice calling 1t
Unless the members resolve otherwise by way of ordinary resolution, not more than 15 months shall
elapse between the date of one annual general meeting of the company and that of the next, provided
that so long as the company holds the company's first annual general meeting within 18 months of the
company's incorporation, the company need not hold such first annual general meeting in the
calendar year of the company's mcoerporation or in the following calendar year Each annual general
meeting of the company shall be held at such time and place as the directors shail appoint

40. Convening of general meetings

401  The directors may, whenever they think fit, convene any general meeting of the company, and
a general meeting of the company shall also be convened on requisition In accordance with
the Act or on the requisition of the Regulator Members

402  Where a general meeting is convened by the Regulator Members the provisions of sections
303(4) to 303(6) of the Act shall apply to any requisition by the Regulator Members under
article 40 1 above except that references to those sections to “members” shail be read as
references to the "Regulator Members”

403  An annual general meeting of the company and a general meeting of the company shall be
called by at least 14 clear days' notice in wrniting The notice shall specify the place, the day
and the hour of the general meeting and the general nature of that business, and shall be
given, In manner hereinafter mentioned or in such other manner, If any, as may be prescnbed
by the company in general meeting, to the members of the company, to the directers and to
the auditors of the company, provided that a general meeting of the company shall,
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notwithstanding that it 1s called by shorter notice than that specified in this article, be deemed
to have been duly called if it 15 so agreed -

4031 In the case of a general meeting called as the annual general meeting of the
company, by all the members of the company entitled to attend and vote thereat,
and

40 32 Inthe case of any other general meeting, by a majorty in number of the members of
the company having a nght to attend and vote at the general meeting, being a
majonty together representing not less than 90 per cent of the ordinary members of
the company and including the Regulator Members

404 The accidental onussion to give notice of any general meeting of the company to, or the non-
receipt of a notice of a general meeting of the company by, any person entitled to receive
notice shall not iInvalidate the proceedings at that general meeting
a1. Attendance and speaking at general meetings
411 A person 1s able to exercise the nght to speak at a general meeting when that person 1sin a
position to communicate to all those attending the meeting, durng the meeting, any
information or opinions which that person has on the business of the meeting
412 A person is able to exercise the right to vote at a general meeting when
4121 that person is able to vote, dunng the meeting, on resclutions put to the vote at the
meeting, and

4122 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

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

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

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

42, Quorum for general meetings

421 No business other than the appointment of the chair of the meeting 1s to be transacted at a
general meeting if the persons attending it do not constitute a quorum

42 2  Four members (present in person or by proxy or representative) shall constitute a quorum
however for so long as the membership of the company 1s less than four then the quorum
shall be such number of members as are admitted to membership at that ime

43, Chairing general meetings

431  The chairpersen shall chair general meetings iIf present and willing to do so

432 if a charrperson has not been appointed, or If the chairperson is unwilling to chair the meeting
or 1s not present within half an hour of the tme at which a meeting was due to start
4321  the directors present, or
432 2  (if no directors are present), the meeting,
must appoint a director or member to chair the meeting, and the appointment of the chair of
the meeting must be the first business of the meeting

433  The persen chainng a meeting In accordance with this article is referred to as “the chair of the
meeting”

44, Attendance and speaking by directors and non-members
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441  Directors may attend and speak at general meetings
442  The charr of the meeting may permit other persons who are not representatives of members
of the company to attend and speak at a general meeting
45, Adjournment
451 If the persons attending a general meeting within half an hour of the tme at which the meeting
was due to start do not constitute a quorum, or If dunng a meeting a quorum ceases to be
present, the charr of the meeting must adjourn 1t
452  The char of the meeting may adjourn a general meeting at which a quorum 1s present If
4521 the meeting consents to an adjournment, or
4522 1t appears to the charr of the meeting that an adjournment 1s necessary to protect
the safety of any perscn attending the meeting or ensure that the business of the
meeting 1s conducted in an orderly manner
453  The charr of the meeting must adjourn a general meeting If directed to do so by the meeting
454  When adjourning a general meeting, the charr of the meeting must
4541  either specify the time and place to which it 1s adjourned or state that it 1s to
continue at a time and place to be fixed by the directors, and
4542 have regard to any directions as to the time and place of any adjournment which
have been given by the meeting
455  If the continuation of an adjourned meeting 1s to take place more than 30 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 1s given)
4551 to the same persons to whom notice of the company’s general meetings 1s required
to be given, and
4552 containing the same information which such notice i1s required to contain
456 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
46. Voting: general
461  Aresolution put to the vote of a general meeting must be decided on a show of hands unless
a poll 15 duly demanded in accordance with article 48
462  Unless a poll 1s demanded in accordance with article 48, a declaraton by the chair of the
meeting that a resolution has been carned or carned unanimously or by a particular majonty
or lost or not carned by a particular majonty, and an entry to that effect in the minutes of the
meeting, shali be conclusive evidence of the fact without proof of the number or proportion of
votes recorded in favour of or against the resolution
463  In the case of an equalty of votes, whether on a show of hands or on a poll, the charr of the
meeting shall be entitled to a casting vote in addition to any other vote s/lhe may have
47. Errors and disputes
471  No objection may be raised to the qualification 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 i1s valid
47 2 Any such objection must be referred to the chair of the meeting whose decision (s final
48. Poll votes
481 A poll on a resolution may be demanded
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4811 n advance of the general meeting where it 1s to be put to the vote, or

4812 at a general meetng, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 15 declared

482 A poll may be demanded by
432 1  the charr of the meeting,
482 2  the directors,
482 3 three or more persons having the night to vote on the resolution,
482 4  a person or persons representing not less than ane tenth of the total voting nghts of
all the members having the right to vote on the resolution, or
4825 any Regulator Member
483 A demand for a poll may be withdrawn If
4831 the poll has not yet been taken, and
48 32 the chair of the meeting consents to the withdrawal
484  Polls must be taken immediately by means of a secret ballot of all persons present and
entitled to vote and in such manner as the chair of the meeting directs
48 5  The result of a poli shall be declared at the meeting at which the poll was demanded
49, Content of proxy notices
491  Proxies may only validly be appointed by a notice in wnting (a “proxy notice”} which
4911 states the name and address of the member appointing the proxy,
4912 dentfies the person appeinted to be that member’s proxy and the general meeting
in relation to which that person 1s appointed,
4913 s signed by or on behalf of the member appointing the proxy, or i1s authenticated n
such manner as the directors may determine, and
4914 s delivered to the company not less than 48 hours before the time for halding the
meeting and otherwise complies with any instructions contained 1n the notice of the
general meeting to which they relate
492  The company may require proxy nctices to be delivered in a particular form, and may specify
different forms for different purposes
493  An instrument of proxy which does not confoerm with the requirements of article 49 1 or any
form set down by the company under article 49 2 shall be invalid
494  Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy Is
to abstain from voting) on one or more resolutions
495  Unless a proxy notice indicates otherwise, it must be treated as
4951 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
4952 appointing that person as a proxy in relation to any adjournment of the general
meeting to which It relates as well as the meeting itse!f
50. Delivery of proxy notices
501 A person who i1s entitled to attend, speak or vote (either on a show of hands or on a poll) at a
general 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
502 An appointment under a proxy notice 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
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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 and, uniess a notice is so delivered, any vote
given, or poll demanded, by proxy shall be valid notwithstanding that the authorty of the
person voting or demanding the poll had terminated prior to the giving of such vote or
demanding of such poll

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

Amendments to resolutions

511

512

513

52.

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

5111 notice of the proposed amendment i1s given to the company in writing by a person
entitled to vote at the general meeting at which it I1s to be proposed not less than 48
hours before the meeting 15 to take place {or such laier time as the charr of the
meeting may determine), and

5112 the proposed amendment does not, In the reasonable opinion of the chair of the
meeting, materally alter the scope of the resolution

A special resclution to be proposed at a general meeting may be amended by ordinary
resolution, If

5121 the charr of the meeting proposes the amendment at the general meeting at which
the resolution i1s to be proposed, and

5122 the amendment does not go beyond what 15 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 15 out of order, the chair of the meeting’s error does not invalidate the vote on that
resolution

PART 7
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

52 1

522

523

53.

Subject to the articles, anything sent or supplied by or to the company under the articles may
be sent or supplied in any way in 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 articles, any nolice or document to be sent or supplied 1o 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 supphed with such notices or
documents for the tme 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 heen received within a specified time of their being
sent, and for the specified ime to be iess than 48 hours

Company seal

The company shall not have a common seal

54.

No right to inspect accounts and other records

541

The Regulator Members, or any person or persons acting on their behalf or engaged by them,
shall be enfitled to inspect the company’s accounting or other records or documents from time
to time on giving reasonable notice to the company
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Other than as provided In article 54 1 or as provided by law or authorised by the directors or

an ordinary resolution of the company, no person I1s 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 subsidianes (other than a director or 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

56. Indemnity
561  Subject to article 56 2, a relevant director of the company or an assoclated company shall be
indemnified out of the company’s assets against

5611 any hability incurred by that director in connection with any negligence, default,
breach of duty or breach of trust in relation to the company or an associated
company,

5612 any hability incurred 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(6) of the Act),

5613 any other liability incurred by that director as an officer of the company or an
associated company

562 This article does not authonse any indemnity which would be prohibited or rendered void by
any provision of the Act or by any other provision of law
563 Inthis article

5631 companies are associated If one I1s a subsidiary of the other or both are subsidianes
of the same body corporate, and

5632 a “relevant director’ means any director or former director of the company or an
assoclated company

57. Insurance

571 The directors may decide to purchase and maintan msurance, at the expense of the
company, for the benefit of any relevant director in respect of any relevant loss

572 Inthis article

5721 a “relevant director” means any director or former director of the company or an
assocrated company,

5722 a‘relevant loss” means any loss or hiability 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 of the company or
associated company or any employees’ share scheme of any associated company,
and

§723 companies are associated If one 1S a subsidiary of the other or both are subsidianes
of the same body corporate
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