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Dear Simon

CHANGES TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION
REGARDING QUORUMS AT MEETINGS

May | take this oppoertunity to expand upon the issue of the Quorum for Board
meetings which | raised briefly at our last joint liaison meeting?

As you are aware our M&A require a quorum of six directors for a Board meeting:
Two independent directors, two tenant directors and two Council directors. On two
occasions (September and October of last year) the Board was inquorate because we
did not have two Council-nominated directors present. In fact, a third opportunity was
also lost to call a short notice meeting at a training event, as only one Council Board
director attended. As a result three months elapsed between quorate Boards able to
move business. You will appreciate the operational difficulties this presented.

The Standards Committee of WPH has just reported to our Board having undertaken a
review of our governance arrangements. Their recommendation, approved by the
Board, was that the quorum for Board meetings should be changed to any six Board
Directors, irrespective of their source of nomination. This would ensure that at least
two “constituencies” of Board diractors were always represented. | should point out
that this amendment had the support of the Council Board directors present at the
meeting.

I hope it will be clear that this is intended to be an anodyne change fo address an
extremely debilitating problem and that you will gain the support of the Council. Our
intention is to present it as a motion to the Annual General Meeting in September but
advance agreement, in principle, by the Council would be greatly appreciated.
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Flease do not hesitate to contact me if you require any further information,

Yours sincerely

Brian Simpson
Chief Exacutive
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Dear Simon

CHANGES TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION
REGARDING QUORUMS AT MEETINGS

| refer to my previous letter on this subject dated 2™ June 2008.

You will recall that in order to address the issue of inquorate board meetings the
recommendation approved by the Roard was that the quorum for Board meetings
should be changed to any six Board Directors, irrespective of their source of
nomination. This would ensure that at least two “constituencies” of Board directors
were always represenied. As | mentioned, this amendment had the support of the
Council Board directors present at the meeling.

As this would be a change to our Memorandum and Articles of Association, we are
required o seek the approval of the Housing Corporation to this proposal. We have
approached them for an “in principle” view on the amendment to the guorum, before
submiiting it through our respective approval processes. They have advised that they
would reguire the six members required to form a quorum to alwavs contain at least
two independent Board Directors. They will not approve the “any six” amendment
previously proposed. Substantially | think this leaves us in the same place, as a
quorum would still require at least two “constituencies” to be represented at a board
meeting. In many ways it is befter, as it is in the independent and tenant Board
Directors’ hands to ensure meetings are quorate — no more blaming anyone else!
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Could | therefore ask for your approval to a revision of the quorum along the lines
required by the Housing Corporation?

Please do not hesitate o contact me if you

require any further information

Yours sincerely
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Brian Simpson
Chief Executive




