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Due to the extremity of the housing crisis and the extent of
homelessness in London, boroughs have increasingly considered joint
ways of working to ensure the best outcome for residents and increased
efficiencies for boroughs. This report details two such projects — Capital
Letters (joint procurement of housing for homeless people supported by
MHCLG grant funding) and the PLACE modular housing project
(providing modular housing on meanwhile sites for use as housing for
homeless people).

Summary

Recommendations Leaders’ Committee is asked to:

e note the proposed data sharing arrangement, giving all
London boroughs increased visibility of available data and
offer any guidance on whether this should be reported
directly to Leaders’ Committee or made available through
other means.

e note the imminent launch of PLACE and to bear the project
in mind when considering use of meanwhile sites.

¢ note the contents of the rest of the report






Collaborative Housing Projects

1.

Capital Letters

1.1 Background

Leaders will be abundantly aware that the housing pressures on low income
households in London have perhaps never been higher. As a result, a more co-
ordinated effort is required from councils across London to source an improved
supply of suitable accommodation to meet demand. London Councils has been
facilitating work by London boroughs via the Housing Directors group to develop a
model which would enable better outcomes for homeless / at risk households and for

councils.

In 2015 the Housing Directors Group set up a formal ‘Temporary Accommodation
Supply Sub-Group’ which looked into new solutions for increasing supply and was
supported by London Councils officers. Both projects in this report were first
considered in, and initially worked up by, this group.

The result is the creation of Capital Letters. Leaders’ Committee agreed the sign off
of the business planning process (which was funded by MHCLG) in October 2017 as
part of a broad housing update and fuller proposals have since been brought to
Executive (June 2018).

The primary objective of Capital Letters is, on behalf of participating boroughs, to
procure and manage accommodation for homeless households and those at risk of
homelessness. The benefits of Capital Letters include the increased supply of local

accommodation for those at risk of homelessness.

This model is based on jointly procured supply of accommodation, as well as
outsourced management. There is a focus within the model on the removal of
competition and duplication of effort between boroughs. Landlords and existing
managing agents will benefit through a more straightforward interface with London

boroughs. As indicated previously, local placements are emphasised in the model.

Capital Letters is being set up as a new Company Limited by Guarantee, owned by

London boroughs, with the support of the Ministry of Housing, Communities and



Local Government and the Greater London Authority. At the outset there will be at

around 15 member (owner) boroughs, see detail below.

MHCLG has allocated £37.8m to support the Capital Letters programme over 3

years. This has been top-sliced from the national budget for Flexible Homelessness

Support Grant. If the project were not in existence, the money would be redistributed

nationally. The funds have now been formally agreed, subject to performance and

monitoring, for all three years.

1.2 Project Governance

With the support of the Ministry of Housing, Communities and Local Government
(MHCLG) and London boroughs, Capital Letters intends:

To increase the supply of local, suitable private sector accommodation to
prevent and relieve homelessness in London, facilitated by the boroughs
that intend to become members of the company and boroughs that will
join the company in future phases.

To achieve better value for money, by pooling resources and sharing
expertise, and to allow the London boroughs to genuinely act together to
tackle homelessness rather than compete for accommodation.

To allocate properties as locally as possible to avoid obliging households
to move away from their home area.

To provide stable, suitable accommodation, whether ending a duty under
the Homelessness Reduction Act or providing temporary accommodation
until the duty can be met. This will shift provision away from short term,
expensive and often unsuitable nightly paid accommodation, and reduce
the number of people in temporary accommodation.

The draft Articles of Association (appended) set out the aims of the company as

follows:

to procure accommodation for homeless households and those at risk of
homelessness by providing services in connection therewith to:
(@) the "A" Members; and



(b) to any other customers (including "B" Members) as considered
appropriate by the Members from time to time provided that
any services to non-Members shall always remain incidental to
the primary aim of providing services to the Members and do
not account for more than 20% of the turnover of the Company
in any financial year (or such other percentage of turnover as
may be permitted by law from time to time) at all times as set
out in Regulation 12 of the Public Contract Regulations;

e to undertake the management of accommodation for homeless
households and those at risk of homelessness; and
e to provide such other services and undertake such other functions as are

agreed by the Members from time to time

Capital Letters is to be set up as a Company Limited by Guarantee, wholly owned
by member boroughs. The governance, membership obligations and business
model have been developed by officers from London Councils and all London
boroughs engaged in the project, and then finally agreed by officers within those
boroughs joining as members of Capital Letters in phase one. Local Authorities
are considering two classes of membership (“A” and “B”), with all boroughs who

have so far joined choosing “A” member status:

e To become an “A” member, a Local Authority will agree to use CL for at
least 50% of the total procurement for that body of dwellings to support
the discharge of that body's statutory responsibilities for homeless
households or those at risk of homelessness (excluding nightly paid
properties or properties outside of the London area). “A” members will
receive the full benefits of the MHCLG funding.

e Any member who does not meet this requirement will become a “B”
member — they may receive services from the company (but will not be
able to access the full benefits of the MHCLG funding without the

commitment on volume of procurement as per “A” members).

The Annual General Meeting (a meeting of all member authorities), will appoint
an operational Board of Directors. There must be no less than 3 and no more
than 12 directors. MHCLG and London Councils will have observer status on the
board. It is proposed that there will be two to three independent directors, with



voting rights, to bring additional legal, financial and HR expertise, with the

remaining nine or ten directors being drawn from “A” member boroughs.

It is anticipated (although it will be up to individual boroughs) that the
representatives at the annual general meeting comprise elected member
representatives able to provide political oversight. Appointments to the
operational Board are anticipated to then be at officer level (again, this is a
borough decision). The full draft articles of association are appended to this
report. Member boroughs will finalise this document on the point of company

incorporation, which is expected in December 2018.

At the end of each financial year, the "A" Members shall each confirm to the
Company (in a form that shall be agreed by the "A" Members from time to time)
the percentage of its total procurement for that "A" Member of dwellings to
support the discharge of its statutory responsibilities for homeless households or
those at risk of homelessness (excluding nightly paid properties or properties
outside of the London area) that was undertaken via the Company that financial
year. In the event that this percentage is less than 50% the "A" Members have, at
their discretion, the ability to terminate the "A" Member's Membership in

accordance with article 12.14.

To fulfil the above, members will either second procurement staff, or fund the
employment of Capital Letters staff. In the first year of operation, the number of
properties procured for each borough will equal or exceed the number procured
by that borough in the previous year (proportionate to the number of staff each
borough has seconded or funded to Capital Letters).

1.3 Borough Involvement

As of the time of writing (November 2018) fifteen boroughs are planning to, or
have already completed, their decision making to join Capital Letters. Not all of
these boroughs have yet published their Cabinet Reports / Single Member
Decisions on the matter those who have can be accessed below:

Bexley

Brent

Ealing

Haringey

Lewisham (Housing Select Committee)



http://democracy.bexley.gov.uk/ieListDocuments.aspx?CId=149&MId=28699
http://democracy.brent.gov.uk/documents/s73398/15.%20Proposal%20To%20Join%20Capital%20Letters.pdf
http://ealing.cmis.uk.com/ealing/Meetings/tabid/70/ctl/ViewMeetingPublic/mid/397/Meeting/4985/Committee/3/Default.aspx
http://www.minutes.haringey.gov.uk/documents/g8730/Public%20reports%20pack%2009th-Oct-2018%2018.30%20Cabinet.pdf?T=10
http://councilmeetings.lewisham.gov.uk/documents/s59241/05%20Capital%20Letters%20180918.pdf

Tower Hamlets

Waltham Forest

The total list of the fifteen comprises both Labour and Conservative controlled
councils (with Liberal Democrat controlled boroughs expressing an interest in
joining in the second phase, having contributed to the development of the

scheme). The location of the fifteen is as below:

Borough participation by location

Division between Boroughs confirmed
Inner and outer going to Cabinet
London

6

Inner-London

9
Outer-London

Boroughs confirmed

Sub-regional going to Cabinet

division

6
East

2
North

3
South East

3
West

1
South West

15

London total

1.4 The impact on Non Member boroughs and Information Sharing

Properties will be procured across London according to need, availability, quality
and cost, and will not be limited to areas within member boroughs. This reflects
current practice. Capital Letters will abide by the agreed parameters of the pan-
London Inter Borough Accommodation Agreement (IBAA), wherever properties
are procured. The IBAA sets maximum rates to be paid by boroughs procuring
Temporary Accommodation in their areas. It then facilitates the sharing of the
information on rates with other borough areas. Non-member boroughs may,
potentially, benefit from both increased transparency and reduced upward price

pressures in the market.


http://democracy.towerhamlets.gov.uk/documents/s134639/6.5%20Pan-London%20Homelessness%20Prevention%20Procurement%20Hub%20Capital%20Letters.pdf
https://democracy.walthamforest.gov.uk/ieListDocuments.aspx?CId=287&MId=4559&Ver=4

It is proposed that Capital Letters will share with Leaders, within the constraints of
commercial confidentiality, the IBAA data on rates paid compared with aggregate
borough data on rates paid by other boroughs. It is anticipated that this will be

provided on an annual basis, perhaps with additional releases in the first year.

There will be two dispute resolution mechanisms, one for disputes between
members of Capital Letters (to be overseen by the operational Board) and one for

disputes between Capital Letters members and other London boroughs.

1.1. Leaders are asked to note the proposed data sharing arrangement, giving
all London boroughs increased visibility of available data and offer any
guidance on whether this should be reported directly to Leaders’
Committee or made available through other means.

2. PLACE

2.1. Project Background

PLACE (Pan-London Accommodation Collaborative Enterprise) is a collaborative
programme being brought forward by the London boroughs to deliver new
temporary accommodation. It represents a step change in the London boroughs’
approach to addressing the lack of adequate accommodation for homeless

households.

PLACE will deliver new family-sized temporary accommodation by using
precision manufactured construction methods on unutilised ‘meanwhile’ sites —
sites that have an identified future use, such as a transport project, that cannot be
realised at the present time. The programme has been taken forward by the
London Housing Directors’ Group in collaboration with London Councils. It is
supported by £11 million of grant funding from the Greater London Authority’s
Innovation Fund and seed funding from Capital Ambition through the London

Ventures programme.

This project will be the first of its kind — demonstrating innovation in the sector
and the capacity of local authorities and manufacturers to work together to create

solutions to the challenge of housing Londoners. In its first phase, the programme



2.2.

will seek to deliver at least 200 temporary homes - increasing the supply of good
guality family-sized accommaodation for households that are homeless or at risk of
homelessness, while also providing a better quality option for households living in

temporary accommodation.

Delivering new two and three-bedroom homes that meet London Space
Standards, the programme will take families out of overcrowded temporary
accommodation, such as bed and breakfast, and provide better outcomes for
households. The project will also help to ensure that families will remain close to

their school, place of work and support networks.

We anticipate that the meanwhile sites will be available for five to ten years.
When a meanwhile site needs to be used for permanent development, PLACE
will also organise the next site for the modular units to move to. We anticipate
that the homes will be moved four times over a 40 year life span. Key to these
new homes, therefore, will be the ability for them to be moved around London.

PLACE represents an opportunity for both local authorities and the development
sector to show that it can deliver innovation for the public good. As the first of its
kind, PLACE is likely to be a high profile programme that other cities and local

authorities will be watching with a view to replicating if it proves to be successful.

Borough involvement and governance

The London Borough of Tower Hamlets is the lead borough for this project and
will be entering into a grant agreement with the GLA. It is also hosting the suite of

procurement work underway so that units can be deployed after April 2019.

There are currently three boroughs that have formally joined the company (in
addition to Tower Hamlets, Ealing and Lambeth have done so). Three further
boroughs are expected to join before the end of 2018. Seventeen boroughs were
involved in the development group and many anticipate joining at the point where
a site becomes available. There will be no impact on boroughs that choose not to
be involved with PLACE.



The operational structure is summarised below:

1. Grant funding to Lead
Borough

GLA Innovation Fund

£. Grant funding to ownership

vehicle
Lead Borough

3. PLACFE Ltd Tower Hamlets

Procures modules
and services

Private Finance

PLACE Ltd (debt funding,
if needed)

Manufacturer

4. Manufacturer

supplies modules,
installs and Host Boroughs
maintains

Land Owners
Meanwhile sites
leased to host

boroughs e.qg.

TfL, NHS

5. Host borough
obtains Planning
consent, prepares
site, receives
modules, lets and
manages homes

Homeless Families

2.3. Leaders are asked to note the imminent launch of PLACE and in to bear the
project in mind when considering use of meanwhile sites.

Financial Implications for London Councils

There are no financial implications for London Councils arising from this report.
Legal Implications for London Councils

There are no legal implications for London Councils arising from this report. Both projects
have commissioned and received specific legal advice (PLACE via Anthony Collins, and
Capital Letters via Trowers and Hamlin). Further advice in support of the project will be
commissioned as needed.

Equalities Implications for London Councils

There are no equalities implications for London Councils arising from this report.
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The Companies Act 2006

Company limited by guarantee and not having a share capital

Articles of Association

of

[CAPITAL LETTERS] LIMITED

Interpretation and definitions
In these Articles unless the context otherwise requires:

the Act means the Companies Act 2006 and any statutory modification or re-enactment
thereof for the time being in force;

Articles means these Articles of Association;
Board means the board of Directors of the Company from time to time;

Chair means the chair of the Board appointed pursuant to Article 21.10.1 or in his
absence any vice or deputy chair appointed pursuant to Article 21.10.3;

Clear Days means in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is given or on
which it is to take effect;

Committee means any committee constituted under the provisions of these Articles;
Conflict of interest has the meaning given in Articles 21.9.1 and 21.9.2;

"A" Director means a Director appointed by an "A" Member in accordance with article
21.1.2 from time to time;

"B" Director means a Director nominated by a "B" Member in accordance with article
21.1.3 and appointed in accordance with article 21.1.4 from time to time;

"C" Director means a Director appointed in accordance with article 21.1.5 from time to
time;

Director means a director of the Company, and includes any person occupying the
position of director, by whatever name called;

electronic form and electronic means have the meaning given in section 1168 of the
Companies Act 2006;

financial year means the year commencing 1 April and expiring on the subsequent 31
March;

THL.131389685.5 2 RZC.76061.2



2.1

2.2

Item 8 - Appendix 1
"A" Members means the Members of the Company designated as "A" Members in
accordance with Article 12 from time to time;

"B" Members means the Members of the Company designated as "B" Members in
accordance with Article 12 from time to time;

Local Authority means a local authority in England or Wales as defined in section 270 of
the Local Government Act 1972;

Member means a person whose name is entered in the Register of Members of the
Company and including both "A" Members and "B" Members and Members and
Membership shall be construed accordingly;

Members Agreement means the agreement entered into between the Members to

regulate their relationship as Members of the Company;
Ordinary Resolution has the meaning given in section 282 of the Companies Act 2006;

Public Body means a body governed by public law as defined in the Public Contracts
Regulations and Public Bodies and Non-Public Bodies shall be construed accordingly;

Public Contracts Regulations means Public Contracts Regulations 2015 and any

statutory modification or re-enactment thereof for the time being in force;
Special Resolution has the meaning given in section 283 of the Companies Act 2006;

Subsidiary has the meaning given by section 1159 of the Act;
the United Kingdom means Great Britain and Northern Ireland; and

Voting Representative means the individual appointed by each Member to attend, speak

and vote at general meetings on its behalf in accordance with Article 12.6.

Interpretation

Unless the context otherwise requires words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutory modification thereof not
in force on the date of incorporation of the Company.

In these Articles words importing individuals shall unless the context otherwise requires
include corporations and words importing the singular number shall include the plural and
vice versa and words importing the masculine gender shall include the feminine gender.

Model Articles

These Articles shall apply to the Company in place of the Model Articles (attached in
Schedule 2 to the Companies (Model Articles) Regulations 2008).

Name

The name of the company is [Capital Letters] Limited (the Company).

THL.131389685.5 3 RZC.76061.2



6.1

6.2

7.1

7.2

7.3
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Registered office

The Company's registered office is to be located in England and Wales.
Objects

The objects of the Company shall be:

6.1.1 to procure accommodation for homeless households and those at risk of
homelessness by providing services in connection therewith to:

@) the "A" Members; and

(b) to any other customers (including "B" Members) as considered
appropriate by the Members from time to time provided that any
services to non-Members shall always remain incidental to the primary
aim of providing services to the Members and do not account for more
than 20% of the turnover of the Company in any financial year (or such
other percentage of turnover as may be permitted by law from time to
time) at all times as set out in Regulation 12 of the Public Contract
Regulations;

6.1.2 to undertake the management of accommodation for homeless households
and those at risk of homelessness; and

6.1.3 to provide such other services and undertake such other functions as are
agreed by the Members from time to time.

The Company is not established or conducted for private gain and any surplus or assets
are used principally for the benefit of the community. Its purpose shall be to fulfil its objects
and whilst it is not a charity it will carry out its activities with charitable, benevolent and
philanthropic aims in mind.

Powers

The Company shall have power to do anything that a natural or corporate person can
lawfully do which is necessary or expedient in furtherance of its objects unless prohibited
by these Articles.

The Members may, by Special Resolution, direct the Directors to take, or refrain from
taking, specified action provided that no such Special Resolution invalidates anything
which the Directors have done before the passing of Special Resolution.

Without limiting the powers described in Article 7.1 the Company shall have the power:

7.3.1 to purchase and maintain insurance for the benefit of any persons who are or
were at any time Directors, officers or employees of the Company or any other
company which is a Subsidiary or Subsidiary undertaking of the Company or in
which the Company has any interest, whether direct or indirect, or who are or
were at any time trustees of any pension fund in which any employee of the
Company or of any other such company or Subsidiary undertaking are or have
been interested, indemnifying such persons against liability for negligence,

THL.131389685.5 4 RZC.76061.2



7.3.2

7.3.3

7.3.4

7.3.5

7.3.6

7.3.7

7.3.8

Item 8 - Appendix 1

default, breach of duty or breach of trust or any other liabilities which may be
lawfully insured against;

to invest and deal with the monies of the Company not immediately required in
such manner as may from time-to-time be determined and to hold or otherwise
deal with any investments made, provided that the Company shall not have
power to invest in any organisation which is a Member of the Company at the
time the investment is made;

to promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company;

to pay all or any expenses incurred in connection with the formation and
promotion and incorporation of the Company, the running costs and
administration of the Company, the employment of consultants and the
reimbursement of Directors’ expenses;

to employ and pay any employees, officers, and professional or other advisers
and to pay its Directors;

to set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of the
employees of the Company or of any Subsidiary, holding or fellow Subsidiary of
the Company and of their spouses, widows or widowers, children and other
relatives and dependants to lend money to any such employees or to trustees
on their behalf or enable any such schemes to be established or maintained;

to borrow or raise money in such manner as the Company shall think fit and in
particular by the issue (whether at par or at a premium or discount and for such
consideration as the Company may think fit) of bonds, debentures or debenture
stock (payable to bearer or otherwise), mortgages or charges, perpetual or
otherwise, and, if the Company thinks fit, charged on all or any of the
Company's property (both present and future) and undertaking, and collaterally
or further to secure any obligations of the Company by a trust deed or other
assurance;

to do anything that a natural or corporate person can lawfully do which is
necessary and expedient in furtherance of its objects unless prohibited in these
Articles.

8 Application of income and property

8.1 The income and property of the Company shall be applied solely in promoting the
Company’s objects.

8.2 No distribution shall be paid or capital otherwise returned to the Members in cash or
otherwise other than

8.2.1

the payment in good faith:

THL.131389685.5

5 RZC.76061.2
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(@) of reasonable and proper remuneration (including pensions, contributory
pension payments, payment of premiums to pension policies and
terminal grants and gratuities) to any officer or employee of the
Company in return for any services rendered to the Company;

(b) of fees, remuneration or other benefit in money or money's worth to a
company or other body corporate of which a Director may be a Member
holding not more than 2% of the share capital and controlling not more
than 2% of the voting rights at general meetings of such company or
body corporate;

(© to any Director of reasonable out-of-pocket expenses;

(d) of reasonable and proper remuneration to any Director who is not an
employee of the Company in return for any services rendered to the
Company;

(e) of reasonable and proper rent for premises demised or let by any
Member;

)] of reasonable and proper interest on money lent by any Member;

(9) of any indemnities to Directors or other officers of the Company under
Article 24.1 and any premium in relation to insurance in respect of
liabilities of Directors and other officers of the Company in accordance
with Article 24.2; or

(h) subject to prior approval of all Members, to Members (and any former
Member(s) which contributed to a distributable surplus within the
preceding five years) of any surplus of the Company.

Limited liability
The liability of the Members is limited.
Members' guarantee

Each Member undertakes to contribute to the assets of the Company in the event of the
Company being wound up while they are a Member of the Company or within one year
after they cease to be a Member of the Company for payment of the debts and liabilities of
the Company contracted before they cease to be a Member of the Company and of the
costs charges and expenses of winding up such amount as may be required not
exceeding one pound.

Winding up

If upon the winding up or dissolution of the Company there remains after the satisfaction of
all its debts and liabilities any property whatsoever such property shall be divided between
the Members (whose names appear in the register of Members at the date of winding up
or dissolution) and any former Member(s) which contributed to the surplus within the five
years preceding such winding up or dissolution. The division shall be proportionate to the
total contribution to such surplus by each Member or former Member (based on a

THL.131389685.5 6 RZC.76061.2
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reasonable relationship between the former Member(s) contribution and the distributable
surplus) prior to the date of winding up or dissolution. For the purposes of this Article a
certificate in writing signed by the duly appointed auditors for the time being of the
Company as to the proportions in which any property is to be divided will be sufficient.

Admission of Members and cessation of Membership

The Members of the Company shall be divided into "A" Members and "B" Members. "A"
Members and "B" Members will have the rights as specified in these Articles.

The subscribers shall be the first Members of the Company and shall be designated as "A"
Members.

The Members may admit any other Public Body to Membership on receiving:

12.3.1 a written application confirming that it agrees to be bound by the provisions of
the Articles; and

12.3.2 where a Members' Agreement has been entered into, a signed deed of
adherence to the Members' Agreement

from any such body.

A Member admitted under article 12.3 above shall be designated as an "A" Member or a
"B" Member by the "A" Members upon admission.

A Public Body shall only be admitted as an "A" Member if they agree to ensure that at
least 50% of the total procurement for that body of dwellings to support the discharge of
that body's statutory responsibilities for homeless households or those at risk of
homelessness (excluding nightly paid properties or properties outside of the London area)
is to be procured by the Company.

A Public Body admitted to Membership who does not agree as per article 12.5 but will
receive services from the Company will be admitted as a "B" Member.

The rights powers and obligations of each Member under these Articles shall take effect
on the admission of that organisation to Membership.

Each Member shall nominate a person to act as its representative in the manner provided
in Section 323 of the Act. Such representative shall have the right on behalf of the Member
to attend meetings of the Company and vote thereat and to exercise all rights of
Membership on behalf of the Member. The relevant Member may by written notice to the
Company revoke the nomination of such representative and may nominate another
representative in his place.

The rights of each Member shall be personal and shall not be transferable and shall be
exercisable only by the Member or its Voting Representative.

Membership shall not be transferrable.

An "A" Member shall cease to be a Member of the Company if (i) it serves no less than six
months' written notice to do so or (ii) is removed or expelled for any reason by ordinary
resolution of the Members passed at a General Meeting or under any agreement entered

THL.131389685.5 7 RZC.76061.2
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into between the Members from time to time and (iii) if at any time the Member ceases to
be a Public Body or (iv) otherwise in connection with these Articles and the noting of the
cessation of Membership in the Company's register of Members shall be conclusive in this
regard

A "B" Member shall cease to be a Member of the Company if (i) it serves no less than six
months' written notice to do so or (ii) is removed or expelled for any reason by ordinary
resolution of the Members passed at a General Meeting or under any agreement entered
into between the Members from time to time and (iii) if at any time the Member ceases to
be a Public Body or (iv) otherwise in connection with these Articles and the noting of the
cessation of Membership in the Company's register of Members shall be conclusive in this
regard.

At the end of each financial year, the "A" Members shall each confirm to the Company (in
a form that shall be agreed by the "A" Members from time to time) the percentage of its
total procurement for that "A" Member of dwellings to support the discharge of its statutory
responsibilities for homeless households or those at risk of homelessness (excluding
nightly paid properties or properties outside of the London area) that was undertaken via
the Company that financial year. In the event that this percentage is less than 50% the "A"
Members have, at their discretion, the ability to terminate the "A" Member's Membership in
accordance with article 12.14.

The decision to terminate an "A" Member's Membership in accordance with article 12.13
shall be taken at a meeting of the "A" Members (i) called on no less than 7 clear days'
notice; (ii) attended in person or by proxy by at least 50% of the "A" Members (excluding
the "A" Member whose Membership is being considered for termination); and (iii) made by
no less than 50% of the total "A" Members excluding the "A" Member whose membership
is being considered for termination.

In the event that an "A" Member's Membership is terminated pursuant to article 12.14 the
Membership shall terminate immediately upon the decision having been taken.

In the event that an "A" Member's Membership is terminated in accordance with article
12.12 that Member may be re-admitted to the Membership of the Company as a "B"
Member, subject to compliance with article 12.3 and 12.6.

General meetings and resolutions

The Company shall once in every calendar year hold a general meeting which for the
purposes of these Articles shall be called the annual general meeting. The Directors may
call general meetings and on the requisition of any two or more "A" Members shall
forthwith proceed to convene a general meeting as required pursuant to the provisions of
Section 304 of the Act.

Any general meeting not called on the requisition of a Member pursuant to Article 13 shall
be called by at least twenty-one Clear Days' notice or by shorter notice if it is so agreed by
not less than 75% of the "A" Members. The notice shall specify the time and place of the
meeting, the general nature of the business to be transacted and if it is anticipated that
Members participating in the meeting will not be in the same place, how it is proposed that
they should communicate with each other during the meeting. The notice shall be given to
all Members and to the Directors and to the Company's auditors.
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The accidental omission to give notice of a meeting to or the non-receipt of notice of a
meeting by any person entitled to receive notice shall not invalidate the proceedings at
that meeting.

A Director shall be entitled to attend and speak at any general meeting.

The Chair of the meeting may permit other persons who are not Members of the Company
to attend and speak at a general meeting.

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

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

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

13.7.2 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 other persons
attending the meeting.

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

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

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

No business shall be transacted at any general meeting unless a quorum is present. 50%
of all Members present by their Voting Representative or by proxy including no less than
two "A" Members shall be a quorum.

If a quorum is not present within half an hour from the time appointed for a general
meeting it shall stand adjourned to the same day in the next week at the same time and
place or to such later day and time and/or other place as the "A" Members present decide.

If at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting, the Members present shall constitute a quorum.

An entry in the minutes of any general meeting stating that a resolution has been passed
or not passed shall be conclusive evidence of the fact.

Chair at General Meetings

The Chair or in his absence some other Director who is present and nominated by the
Members shall Chair the meeting. If neither the Chair or such Director is present within
fifteen minutes after the time appointed for holding the meeting or is unwilling to act, the
Members present shall elect another Director who is present to be the Chair and, if there is
only one Director present and willing to act, he shall be the Chair. If no Director is present
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within fifteen minutes after the time appointed for holding the meeting or is willing to act as
Chair the Members present shall elect one of their number to be the Chair.

Adjournments

The Chair may, with the consent of a meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the original meeting. It shall not be necessary to
give notice of the adjourned meeting unless it is adjourned for fourteen days or more when
at least seven Clear Days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted.

The Chair may also, without the consent of the meeting, adjourn the meeting (whether or
not it has commenced or is quorate) either to a time and place to be determined pursuant
to Article 15.3 or to such other time and place as he may decide if the unruly conduct of
persons attending the meeting is preventing the orderly holding or continuance of the
meeting.

When a meeting is adjourned pursuant to Article 15.2 without a decision to a new time and
place, the time and place for the adjourned meeting shall be fixed by the Board. It shall
not be necessary to give any notice of the adjourned meeting unless it is adjourned for
fourteen days or more when at least seven Clear Days' notice shall be given specifying the
time and place of the adjourned meeting and the general nature of the business to be
transacted.

Votes of Members

A resolution put to the vote of a meeting shall be decided on a show of hands unless a poll
is demanded either before the meeting or on the declaration of the result of the show of
hands. Subject to the provisions of the Act, a poll may be demanded:-

16.1.1 by the Chair; or
16.1.2 by any Member having the right to vote at the meeting;

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

On a show of hands every Member present by its Voting Representative shall have one
vote. On a poll every Member present by its Voting Representative or by proxy shall have
one vote.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chair
shall not have a casting vote.

Unless a poll is demanded, a declaration by the Chair that a resolution has been passed
or not passed unanimously, or by a particular majority, or passed, or not passed by a
particular majority shall be final and an entry to that effect in the minutes of the meeting
shall be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.
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16.5 A demand for a poll may be withdrawn before the poll is taken but only with the consent of
the Chair. A demand so withdrawn shall not invalidate the result of a show of hands
declared before the demand was made. If a poll is demanded before the declaration of
the result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

16.6 A poll shall be taken immediately. The results of the poll shall be the resolution of the
meeting at which the poll was demanded.

16.7 No objection shall be raised to the qualification of any vote except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be referred
to the Chair whose decision shall be final.

17 Written Resolutions
A written resolution may be passed in accordance with the Act.
18 Reserved Matters

Notwithstanding the provisions of Articles 16 to 17 inclusive, all resolutions that relate to a
matter described in the Members' Agreement as a reserved matter or equivalent shall be
passed by no less than 75% of the "A" Members. "B" Members shall not have a right to
vote in a resolution that relates to a matter described in the Members' Agreement as a
reserved matter or equivalent.

19 Appointment of Proxies

19.1 An appointment of a proxy shall be in writing, signed by or on behalf of the appointor and
shall be in the following form (or in any other form which the Board may approve):-

[Name of the Company]
I/We,
being a ['A"] ['B"] Member/Members of the above-named Company, hereby appoint
of
or, failing him,

of , as my/our proxy to vote in my/our
name(s) and on my/our behalf at the annual/extraordinary general meeting of the Company to be

held on , and at any adjournment thereof.

Signed ...

DIALE ettt b et bbb n e ae et e

19.2 Where it is desired to afford Members an opportunity of instructing the proxy how he shall

act the document appointing a proxy shall be in the following form (or any other form which
the Board may approve):

[Name of the Company]
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being a ['A"] ['B"] Member/Members of the above-named Company, hereby appoint

of

or, failing him,

of

, as my/our proxy to vote in

my/our name[s] and on my/our behalf at the annual/extraordinary general meeting of the Company

to be held on , and at any adjournment

thereof.

This form is to be used in respect of the resolutions mentioned below as follows:-

Resolution Number 1 *for *against Resolution Number 2 *for *against

*strike out whichever is not desired

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.

19.4

20

20.1

The document appointing a proxy and any authority under which it is signed or a copy of
such authority certified notarially or in some other way approved by the Board shall be
deposited at the Company's registered office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not less than 24 hours before the time
for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote. An instrument of proxy which is not deposited or delivered in this
manner shall be invalid.

A vote given or poll demanded by proxy or by the Voting Representative of a Member shall
be valid unless termination of the proxy or representative's authority is received by the
Company at its registered office or the place at which the meeting is due to be held before
the meeting begins.

Amendments to resolutions

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

20.1.1 notice of the proposed amendment is given to the company in writing by a
person entitled to vote at the general meeting at which it is to be proposed not
less than 48 hours before the meeting is to take place (or such later time as the
Chair of the meeting may determine), and

20.1.2 the proposed amendment in the reasonable opinion of the Chair of the
meeting:

@) does not, materially alter the scope of the resolution
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(b) is no more onerous on the company and
(© does not have the effect of negating the substantive resolution.

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

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

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

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

Directors
Methods of appointing Directors

2111 The number of Directors at any time shall be no less than three and no more
than twelve.

21.1.2 Subject to Article 21.1.6 each "A" Member shall be entitled to appoint one
Director each (the "A" Directors).

21.1.3 Subject to Article 21.1.6 each "B" Member shall not be entitled to appoint a
Director but may nominate to the "A" Members for consideration in accordance
with article 21.1.3.

21.1.4 The "A" Members shall be entitled to jointly appoint one or more Directors who
may be nominated by a "B" Member (the "B" Directors) in accordance with a
policy set by the A Members from time to time. Any appointment under this
Article shall be made by giving notice signed by all of the "A" Members in
question to the Company.

21.1.5 The "A" Members shall be entitled to jointly appoint one or more Directors who
may be independent of all Members (the "C" Directors) in accordance with a
policy set by the A Members from time to time. Any appointment under this
Article shall be made by giving notice signed by all of the "A" Members in
guestion to the Company.

21.1.6 If at any time the number of Members exceeds twelve the Members together
will by Ordinary Resolution agree (and send notice of the same to the
Company) who will be the Directors so that there shall be no more than twelve
Directors including any C Directors appointed under Article 21.2.5. The method
for agreeing the Directors in these circumstances shall be in accordance with
such Director's appointment policy as may be agreed by Members from time to
time.

Disqualification of and cessation of office for Directors
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21.2.1 A person shall be ineligible for appointment to the Board and if already
appointed shall immediately cease to be a Director if the relevant individual:

@)

(b)

(€)

(d)

(e)

(f)

(9)

(h)

1)

(k)

U

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

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

a registered medical practitioner who is treating the Director gives a
written 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; or

resigns his office by written notice to the Company; or

is removed from office by the Member that appointed him by giving
notice signed by the relevant Member to Company; or

Other than a Director appointed in accordance with Article 21.1.1
above, is removed from office by a resolution of or written notice signed
by not less than three quarters of all the other Members from time to
time; or

Other than a Director appointed in accordance with Article 21.1.1 above,
has been absent without permission of the Board from three
consecutive meetings of the Board (including meetings of any
Committee of which that Director is a member) and the Board resolves
that his office be vacated; or

is an "A" Director and the "A" Member ceases to be an "A" Member of
the Company;

is "B" Director and the "B" Member ceases to be a "B" Member of the
Company

an "A" Member that appointed any Director notifies the Company that
the individual is to be removed as a Director;

is an employee of the Company or of a Member of the Company, or of a
Subsidiary or associate of the Company or of a Member, and at any
time ceases to be so employed;

is not included in the list notified pursuant to Article 21.1.6.

21.2.2 It is agreed that in the case of a Director appointed in accordance with
Article 21.1.1 above, the Members shall in respect of the circumstances set out
in Article 21.2.1(f) and the Board in respect of Article 21.2.1(g) be entitled to
notify the Member which appointed the Director in question of the reasons
and/or circumstance which they consider sufficient for that Director to be
removed from office.

21.3 Powers of the Board

THL.131389685.5
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Subiject to:
(a) the provisions of the Act;

(b) any resolution from time to time of the Members in accordance with
these Articles; and

(© these Articles;

the business of the Company shall be managed by the Board who may exercise
all the powers of the Company. No alteration of these Articles and no resolution
of the Members shall invalidate any prior act of the Board which would have
been valid if that alteration or resolution had not been made. The powers given
by this Article 21.3.1 shall not be limited by any special power given to the
Board by these Articles and a meeting of the Board at which a quorum is
present may exercise all powers exercisable by the Board.

21.4 Delegation of Directors' powers

2141

21.4.2

The Board may delegate in writing any of its powers to any Committee
consisting of two or more Directors together with such other persons as the
Board sees fit.

The Board may delegate in writing to a Director or to any officer such of their
powers as they consider desirable to be exercised by such person. Any such
delegation may be made subject to any conditions the Board may impose and
either collaterally with or to the exclusion of its own powers and may be revoked
or altered. Subject to any such conditions the proceedings of any Committee
shall be governed by the provision of these Articles insofar as they apply to
proceedings of the Board.

215 Alternate Directors

No Director shall be entitled to appoint any person as an alternate Director.

21.6 Directors' expenses

2161

Directors may be paid all expenses reasonably and properly incurred by them in
connection with their attendance at meetings of the Board or committees of the
Board or general meetings of the Company or otherwise in connection with the
discharge of their duties and such other sums as may be determined by the
Members of the Company.

21.6.2 Where any Director is an elected member of a local authority that is a Member
then such a Director may only be paid such fees and/or expenses as are
permitted by the Local Authorities (Companies) Order 1995.

21.6.3 Where any Director is an officer of a local authority that is a Member then they
may only claim expenses from their local authority and not from the Company
and shall not be entitled to any fee from the Company.

21.7 Directors' appointments and interests
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A Director may not have any financial interest personally or as a Member of a firm or as a
director or senior employee (being an employee with managerial status) or in any contract
or other transaction of the Company unless it is permitted by these Articles.

21.8 Proceedings of Directors

2181

21.8.2

21.8.3

21.8.4

21.8.5

21.8.6

21.8.7

21.8.8

21.8.9

Subject to these Articles the Board may regulate their proceedings as they think
fit.

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
articles, 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 determining whether Directors are participating in a Directors’ meeting, it is
irrelevant where any Director is or how they communicate with each other.

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

The Board shall hold at least four meetings a year. Meetings called under this
Article shall be convened on not less than fourteen Clear Days' notice.

Any Directors may, by notice in writing given to the Company, requisition a
meeting of the Board. In such circumstances it shall be the duty of the
Company to convene such a meeting as soon as is reasonably practicable.

The quorum for the transaction of business of the directors shall no less than
50% of the total number of Directors and shall include no less than two
Directors appointed by an "A" Member.

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

€)) to appoint such number of further directors as are required to make up
the quorum required; or

(b) to call a general meeting so as to enable the members to appoint further
directors. If a quorum is not present within half an hour from the time
appointed for a Board meeting the Board meeting shall if requested by a
majority of those Directors present be adjourned to the same day in the
next week at the same time and place or to such other day and at such
other time and place as the Directors present may determine.

If at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the adjourned meeting then the adjourned meetings shall if
requested by a majority of those Directors present be adjourned to the same
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day in the next week at the same time and place or to such other day and at
such other time and place as the Directors present may determine.

If at the meeting adjourned pursuant to Article 21.8.9 a quorum is not present
within half an hour from the time appointed for the adjourned meeting then
notwithstanding Article 21.8.6 at least two "A" Directors present shall constitute
a quorum.

Save as expressly provided in these Articles questions arising at a Board
meeting shall be decided by a majority of votes and each Director present in
person shall be entitled to one vote. In the case of an equality of votes at any
Board meeting the Chair shall not have a second or casting vote.

The Board may invite such person as it deems appropriate to attend and (if
appropriate) speak at Board meetings. Any such invitation may be made on
such terms as the Board may determine and may be revoked at any time.
Provided that such attendees shall not be Directors and may not vote on any
matter discussed by the Board.

21.9 Conflicts of interest

2191

21.9.2

2193

2194

Any Director having an interest in any arrangement between the Company and
another person or body shall before the matter is discussed by the Board or any
Committee of which they are a Member disclose that interest to the meeting

Unless the interest is of the type specified in Articles 21.9.3 or 21.9.4 the
Director concerned shall not remain present during the discussion of that item
unless requested to do so by the remaining Members of the Board or
Committee of the Board. Unless permitted by Articles 21.9.3 or 21.9.4 the
Director concerned may not vote on the matter in question but no decision of
the Board or any Committee of the Board shall be invalidated by the
subsequent discovery of an interest which should have been declared.

A Director may remain present during the discussion and may vote on the
matter under discussion where the interest arises only by virtue of the fact that:

(a) the Director is a director or other officer of a company or body which is a
Subsidiary undertaking of the Company as such term is defined in
Section 1162 of the 2006 Act; or

(b) the Director is a director or other officer of a company or body which is a
Member of the Company.

A Director shall not be treated as having an interest:

€) of which the Director has no knowledge and of which it is unreasonable
to expect him to have knowledge;

(b) in the establishment of a policy in respect of Director expenses or in any
resolution relating to the remuneration of Directors.
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For the purposes of section 175 of the Act, the Directors shall have the power to
authorise any matter which would or might otherwise constitute or give rise to a
breach by a director of the duty to avoid conflicts of interest set out in that
section of the Act. Any reference in these Articles to a conflict of interest
includes a conflict of interest and duty and a conflict of duties.

Authorisation of a matter under Article 21.9.5 shall be effective only if:

() the matter in question shall have been proposed in writing for
consideration by the Directors, or in such other manner as the Directors
may determine;

(b) any requirement as to the quorum at the meeting of the Directors at
which the matter is considered is met without counting the Director in
guestion and any other interested Directors (together the Interested
Directors); and

(©) 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.

Unless otherwise determined by the Directors (excluding the Interested
Directors), any authorisation of a matter under Article 21.9.5 shall extend to any
actual or potential conflict of interest which may reasonably be expected to
arise out of the matter so authorised.

Any authorisation of a matter under Article 21.9.5 shall be on such terms and/or
conditions as the Directors (excluding the Interested Directors) may determine,
whether at the time such authorisation is given or subsequently and may be
varied or terminated by the Directors (excluding the Interested Directors) at any
time. Such terms or conditions may include (without limitation) terms and
conditions as to the duration, renewal and/or revocation of the authorisation,
and/or the exclusion of the Interested Directors from all information and
discussion of the matter in question. A Director shall comply with any
obligations imposed on him by the Directors (excluding the Interested Directors)
pursuant to any such authorisation.

If a Director receives or has received any information otherwise than by virtue of
his position as a Director and in respect of which he owes a duty of
confidentiality to another person, the Director is under no obligation to:

(@) disclose any such information to the Company, the Directors or any
other Director or employee of the Company; or

(b) use or apply any such information in connection with the performance of
his duties as a Director;

() provided that to the extent that such duty of confidentiality arises out of
a situation or relationship which would or might otherwise constitute or
give rise to a breach by the Director of the duty to avoid conflicts of
interest set out in section 175 of the Act, this Article shall apply only if
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such situation or relationship has been authorised by the Directors
under Article 21.9.5.

A Director shall not, save as otherwise agreed by him, be accountable to the
Company for any benefit which he (or a person connected with him) derives
from any matter authorised by the directors under Article 21.9.5 and any
contract, transaction or arrangement relating thereto shall not be liable to be
avoided on the grounds of any such benefit.

All acts done by the Board or by a Committee of the Board or by a person
acting as a Director shall notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any Director or that any Director 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.

If a question arises at a meeting of the Board as to the right of a Director to vote
the question may before the conclusion of the meeting be referred to the Chair
or in his absence the Chair of the meeting and his ruling shall be final and
conclusive.

21.10 Appointment of Chair of the Board

21.10.1

21.10.2

21.10.3

As soon as practicable after incorporation, and thereafter immediately prior to
the conclusion of each annual general meeting the "A" Members shall by
ordinary resolution appoint one of the Board to be the Chair of the Board (who
shall not be a "B" Director) to hold office until he is either reappointed or until
another Chair of the Board is appointed or removed by ordinary resolution of
the "A" Members.

The Director so appointed as Chair shall preside at every meeting of the Board
at which he is present. If there is no Director holding that office or if the Director
holding it is not present within five minutes after the time appointed for the
meeting the Directors present may appoint one of their number to be Chair of
the meeting.

The Board may appoint a vice or deputy Chair to act in the absence of the Chair
on such terms as the Board shall think fit.

21.11 Written resolutions of the Board

21.111

21.11.2

21.11.3

A decision of the Directors is 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 decision may take the form of a resolution in writing, copies of which
have been signed by each eligible 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 entitled to vote on the matter had it been proposed as a resolution at a
Directors' meeting.
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21.11.4 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.

Records of decisions to be kept

The Directors must ensure that the Company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unanimous or majority decision
taken by the Directors and of all proceedings at meetings 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 supplied in any way in which the Companies Act 2006 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 also be sent or supplied by the
means by which that Director has asked to be sent or supplied with such notices or
documents for the time being.

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

Notices
Any notice to be given to or by any person pursuant to these Articles shall be in writing.

The Company may give any notice to the Members either personally, or by sending it by
post in a prepaid envelope addressed to the Members at their registered address, or by
leaving it at that address, or by suitable electronic means in accordance with the
provisions of the Act.

The Members present by their Voting Representative at any meeting of the Company shall
be deemed to have received notice of the meeting and where requisite of the purposes for
which it was called.

Proof that an envelope containing a notice was properly addressed prepaid and posted
shall be conclusive evidence that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after the envelope containing it was posted, or 24 hours
after being sent by electronic means or delivered by hand to the relevant address, or on
being handed to a Member's Voting Representative or Director personally, or as soon as
the Member or Director acknowledges actual receipt.

Indemnity

Every Director or other officer of the Company shall be indemnified out of the assets of the
Company against all losses or liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto including any liability
incurred by him in defending any proceedings whether civil or criminal in which judgment
is given in his favour or in which he is acquitted or in connection with any application under
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Section 1157 of the Act in which relief is granted to him and no Director or other officer
shall be liable for any loss damage or misfortune which may happen to or be incurred by
the Company in the execution of the duties of his office or in relation thereto provided that
this Article 24.1 shall only have effect in so far as its provisions are not avoided by Section
232 of the Act.

24.2 The Board shall have power to purchase and maintain for any Director or officer of the
Company insurance against any such liability as is referred to in Section 232 of the Act.
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