Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital

Written Special Resolutions

of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24™ June 2008
(Pursuant to Section 288 of the Companies Act 2006)

I/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions.

Special Resolutions

THAT, following receipt of wntten approval from the Charity Commussion to the proposed
changes dated 24 June 2008, with effect from the end of this meeting.

1 the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association;
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company 1n substitution for and to the exclusion of all previous articles of
association.”

[To be completed by each member]
CERTIFIED

Name Alastatr Dyncan To be a trye
th Copy of the origing|
Signature % . » the

\n/e .
Date 24th June 2008 m * g’a;l-t\u%.
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of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24" June 2008
(Pursuant to Section 288 of the Companies Act 2006)

I/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions

Special Resolutions

THAT, following receipt of written approval from the Charity Commussion to the proposed
changes dated 24 June 2008, with effect from the end of this meeting

1. the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2. new articles of association in the form contained 1n the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company n substitution for and to the exclusion of all previous articles of
association ”

CERTIFIED
TObeatl'llewpyofﬂ:eoﬁgjm]

&N wals & Raubhoooita
Wells & Braithwaite Londog
-5 Registerod 0C32552) LLP
Dated 20 S ne o0Ob

[To be completed by each member]

Name ne
Signature ~.
Date 2™ June 200
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Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital
Written Special Resolutions
of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24™ June 2008
(Pursuant to Section 288 of the Companies Act 2006)

I/We, the undersigned, who at the date of this resolution, is entitled to attend and vote at
general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions.

Special Resolutions

THAT, following receipt of written approval from the Charity Commuission to the proposed
changes dated 24 June 2008, with effect from the end of this meeting

1. the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company in substitution for and to the exclusion of all previous articles of
association ”

[To be completed by each member]

~ERTIFIED
Name Air Vice-Marshal A Vallance o be a true copy of the I
Signature WMV ‘ M % g
Date 24" June 2008 Bates Wells & Braithwaite cerbcolie,

eg;temdomzsszz LOIIlh!lLLP
Tated 2n  <one 2004




Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital
Written Special Resolutions
of

The Services Sound and Vision Corporation (‘the Company”)

Circulation Date: 24" June 2008
(Pursuant to Section 288 of the Companies Act 2006)

/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby sigmfy my/our agreement to the following
resolutions as special resolutions.

Special Resolutions

THAT, following receipt of written approval from the Charity Commussion to the proposed
changes dated 24 June 2008, with effect from the end of this meeting

| the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association;
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company m substitution for and to the exclusion of all previous articles of
assocliation ”

[To be completed by each member]

N Will W g . ]
ame 1 yakt o be a true copy of the .
Signature M W ' 3 | e “ ‘? @ N .
Date. 24" June 2008 Bates Wells & Braithwaite London
. te
Registered 0C325522 LLT

dated 265 T 2oO¥
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Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital

Written Special Resolutions

of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24"™ June 2008
(Pursuant to Section 288 of the Companies Act 2006)

I/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions

Special Resolutions

THAT, following receipt of wnitten approval from the Chanty Commission to the proposed
changes dated 24 June 2008, with effect from the end of this meeting

1 the memorandum of association of the Company be amended in accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company in substitution for and to the exclusion of all previous articles of
association ”

[To be completed by each member]

Name Roger Laughton CERTIFIED
Signature A2 7‘” Tobe a true copy of the originay
Date 24" June 2008

Sims wells & Beutlasdcuda
Bates Wells & Braithwaite London [ 1 -
( Registered 0C325522 nL

Dated 2, Fome OO
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Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital

Written Special Resolutions

of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24"™ June 2008
(Pursuant to Section 288 of the Companies Act 2006)

If% the undersigned, who at the date of this resolution, 1s entitled to attend and vote at

general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions

Special Resolutions

THAT, following receipt of wrnitten approval from the Charity Commission to the proposed
changes dated 24 June 2008, with effect from the end of this meeting’

1 the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company 1n substitution for and to the exclusion of all previous articles of
association ”

[To be completed by each member]

Name Major ral P Currie
Signature /4,1, : CERTIFIED

[0 be a true copy of origina
Date 24™ June 2008 of the !

Kedns wils & Roildeosoida

— Bates Wells & Braithwaite London 1 7 -
Regstered OC325522
Nated 3 Joae ooy

O1 11850007/




Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital
Weritten Special Resolutions
of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24™ June 2008
(Pursuant to Section 288 of the Companies Act 2006}

I/We, the undersigned, who at the date of this resolution, is entitled to attend and vote at
general meetings of the Company hereby sigmfy my/our agreement to the following
resolutions as special resolutions

Special Resolutions

THAT, following receipt of written approval from the Charity Commussion to the proposed
changes dated 24 June 2008, with effect from the end of this meeting'

1 the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association;
and

2 new articles of association i the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of

the Company 1n substitution for and to the exclusion of all previous articles of
association ”

[To be completed by each member]

Name Howard Perlin

Ve CERTIFIED
Signature ' To be a true copy of the original
Date 24" June 2( ! A/E (Qa.d‘b\'-@-.kq_
- Bates Wells & Braithwaite London L] 7
Registered 0C325522

Nated S0 Sone ROOF
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Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital

Written Special Resolutions

of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24" June 2008
(Pursuant to Section 288 of the Companies Act 2006)

[/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions

Special Resolutions

THAT, following receipt of wntten approval from the Charnity Commussion to the proposed
changes dated 24 June 2008, with effect from the end of this meeting-

1. the memorandum of association of the Company be amended in accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company in substitution for and to the exclusion of all previous articles of
association ”

[To be completed by each member|

Name Kate;/&dul “ERTIFIED
Signature M IS - 'ﬁ—\.: (o be a true copy of the original
Date 24" June 2008 ‘ g&@ soaglls £ W
[ _hte;sWells&BraithwaiteImdonLl"
tegistered OC325522

ed 20 Jome, ROOY
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Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital

Written Special Resolutions

of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24" June 2008
(Pursuant to Section 288 of the Companies Act 2006)

I/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby sigmfy my/our agreement to the following
resolutions as special resolutions.

Special Resolutions

THAT, following receipt of wntten approval from the Charity Commission to the proposed
changes dated 24 June 2008, with effect from the end of this meeting

1 the memorandum of association of the Company be amended 1n accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2 new articles of association in the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company in substitution for and to the exclusion of all previous articles of
association ”

[To be completed by each member]

Name Ligytenant G&neral Sll’ Rodenck Cordy-Simpson

Signature

fo be a true copy of the ongma.l

BatesWells& Braithwaite London LLT

Registered OC325522
011185/004 r)atal 3(9 J.()Aé ﬂoox




Company Number: 407270

The Companies Acts 1985 to 2006
Company limited by guarantee and not having a share capital
Written Special Resolutions
of

The Services Sound and Vision Corporation (‘the Company’)

Circulation Date: 24" June 2008
(Pursuant to Section 288 of the Companies Act 2006)

[/We, the undersigned, who at the date of this resolution, 1s entitled to attend and vote at
general meetings of the Company hereby signify my/our agreement to the following
resolutions as special resolutions

Special Resolutions

THAT, following receipt of wnitten approval from the Charnty Commission to the proposed
changes dated 24 June 2008, with effect from the end of this meeting

1 the memorandum of association of the Company be amended in accordance with the
attached draft marked up memorandum of association circulated with this resolution
which shows the proposed amendments to the existing memorandum of association,
and

2. new articles of association n the form contained in the attached draft articles of
association circulated with this resolution be adopted as the articles of association of
the Company 1n substitution for and to the exclusion of all previous articles of
association.”

CERTIFIED
To be a true copy of the original

[To be completed by each member] C’g% V/\\S- $ &M

Bates Wells & Braithwaite London LT T
Name Michagl ’A% Registered OC325522
Signature . . Dated YO TDonre, AROOK

Date 24"‘ June 2008

~
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The Companies Acts 1985 and-1989t0 2006

Company Limited by Guarantee and not Having a Share Capatal

Memorandum of Association
of

The Services Sound and Vision Corporation

Name

1 The name of the Corporation 1s The Services Sound and Vision Corporation.
In this Memorandum and the Corporation’s Articles of Association 1t 1s called
the “Corporation”

Registered office

2 The registered office of the Corporation 1s situated 1n England and Wales

Objects

3. The objects for which the Corporation is established are to promote the

efficiency of members of Her Majesty’s Armed Forces (which expression
shall, for the purposes of this Memorandum be deemed to include members of
any nursing or other auxihary service of Her Majesty’s said forces and
members of any cadet force, training corps or other body having as an object
thereof the training of persons for membership of Her Majesty’s said forces or
any nursing or auxihary service thereof) through the provision of facilities for
education, welfare, training and entertainment-end-in-particulas:

peffem}&nces—aﬁd—ﬁmsm ssrensnef—aﬂ—kmdsw—whether—fer—tfammg
edueattonal-or-entertainment-purpeses;

3--4;
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enteriainm n%—er—eelueaheﬁ—ef—memberﬁ—of—ﬂeajestyls—-f\med
Ferees-and-all-or-any-of-the-persons-aferesaid-

\ e 2 ) ) )

performances—of—al—fkinds—whether—for-—-trawn
entertainment-purposes-

Powers
4 To further its objects the Corporation may

41 produce and exhibit or arrange for the production and exhibition 1n any media
1n all parts of the world of cinematograph fiims,

42 arrange for the exhibition of and to exhibit in all parts of the world

cinematograph films for the entertaining of members of Her Majesty’s Armed
Forces and relatives and friends of such members:

43 arrange for and to reproduce and exhibit and to provide facilities for the

reproduction and_exhibition to members of Her Majesty’s Armed Forces and
all or any of the persons aforesaid of television and radio performances and
transmissions of all kinds, whether for traiming educational or entertainment
purposes,

4.4 arrange and provide facilities for internet and ielephone access to members of
Her Majesty’s Armed Forces and all or any of the persons aforesaid,

45 provide and operate radio and television broadcasting services for the

entertainment or education of members of Her Majesty’s Armed Forces and all
or any of the persons aforesaid;

4.6 arrange and provide facihities_for the provision to members of Her Majesty’s
Armed Forces and all or any of the persons aforesaid of live performances of

all kinds whether for training educational or entertainment purposes,

414 7 utilise the facilities and services of the Corporation (so far as may be
convenient and without prejudice to the attainment of the foregoing objects of
the Corporation) for the production or exhibition of training or educational
cinematograph films or television recordings for any Government Department;

I 424 8 equip, acquire, erect, manage and maintain cinemas or other facihities,
buildings or sites for all or any of the purposes aforesaid,

l 434 9 equip, acquire erect, manage and maintain transmtters, studios, outside
broadcast units and other facilities for the transmission or relaying of radio and
television performances, to own, manage and operate all or any of such
facilities and to produce, transmt and distnbute radio and television plays and
films, concerts, news and programmes of all other kinds and descriptions,

011185/0007/000360551/Ver 01 2




| 4:44 10purchase, hire or otherwise acquire and to sell or hire out any photographic,
cinema, television, electrical, theatrical and other apparatus;

4-54 11provide and assist in the provision of money, matenals or other help;

4-64 12publish and distribute books, pamphlets, reports, leaflets, journals, films, tapes
and instructional matter on any media,

4-74 13make, broadcast and distribute film and radio broadcasts 1n any medaa,

4-84.14enter 1nto contracts to provide services to or on behalf of other bodies,

4-94.15acquire or rent any property of any kind and any nghts or privileges 1n and
over property and construct, mamntain, alter and equp any bwldings or
facilities,

| 410416 subject to any consent required by law, dispose of or deal wath all or
any of its property with or without payment and subject to such conditions as
the Trustees think fit,

| 431417 subject to any consent required by law, borrow or raise and secure the
payment of money for any purpose including for the purposes of investment or
of raising funds;

| 432418 set aside funds for special purposes or as reserves against future
expenditure,

| 413419 invest the Corporation’s money not immediately required for its
objects 1n or upon any investments, securities, or property,

| 4444.20 delegate the management of investments to a financial expert provided
that:

| 4-1414.20 1 the investment policy is set down in wnting for the financial
expert by the Trustees;

41424202 every transaction 1s reported promptly-to the Trustees,

41434203 _the performance of the investments 1s reviewed regularly by the
Trustees,

l 4144420 4 _ the Trustees are entitled to cancel the delegation arrangement at
any time,

| 414454205 the investment policy and the delegation arrangements are
reviewed at least once a year,

| 41464 206 all payments due to the financial expert are on a scale or at a
level which 1s agreed in advance and are notfied promptly to the
Trustees on receipt; and

O11185/0007/000360551/Ver 01 3




| 414-74.20.7 the financial expert may not do anything outside the powers of
the Trustees,

| 445421 arrange for investments or other property of the Corporation to be held
in the name of a nominee (being a corporate body registered or having an
established place of business in England and Wales) under the control of the
Trustees or of a financial expert acting under their instructions and pay any
reasonable fee required,

| 416422 lend money and give credit to, take secunty for such loans or credit
and guarantee or give secunity for the performance of contracts by any person
or Corporation,

| 4:174.23 open and operate bank accounts and other facilities for banking and
draw, accept, endorse, 1ssue or execute promissory notes, bills of exchange,
cheques and other instruments,

| 4:184.24 subject to the restriction imn clause 4.206 raise funds by way of
subscription, donation or otherwise,

419425 accept (or disclaim) gifts of money and any other property,

4-204.26 trade 1n the course of carrying out the objects of the Corporation and
carry on any other trade which 1s not expected to give nse to taxable profits;

4214 27 incorporate subsidiary companies to carry on any trade;

422428 subject to clause 5:

42214 28.1 engage and pay employees, consultants and professional or
other advisers, and

I 4222428 2 make reasonable provision for the payment of pensions and
other retirement benefits to or on behalf of employees and their
spouses and dependants,

I 42234 28.3 make contributions to any scheme or fund for providing
sickness or compassionate allowances, life assurance or other benefits
for employees (not being Members of the Corporation) or ex-
employees of the Corporation;

| 423429 pay, or make grants, revocable or irrevocable, and either subject or not
subject to any terms or conditions of pensions or other benefits to employees
or ex-employees (including a Managing Director) and their dependants, or to
any of such persons, including pensions or benefits additional to those, 1f any,
to which such employees or ex-employees (including a Managing Director) or
their dependants are or may become entitled under any such scheme or fund as
mentioned 1n the last preceding paragraph Any such pension or benefit may
be granted to an employee either before and 1n anticipation of or upon or at
any time after his actual retirement

Q11185/0007/000360551/Ver 1 4




| 424430 establish and support or aid 1n the establishment and support of any
other organisations and subscribe, lend or guarantee money or property for
chantable purposes;

| 425431 become a member, associate or affiliate of or act as trustee or appoint
trustees of any other orgamisation (including without limitation any chantable
trust of permanent endowment property held for any of the chantable purposes
included 1n the Corporation’s objects),

4264 32 undertake and execute charitable trusts,

4274 33 amalgamate with or acquire or undertake all or any of the property,
habilities and engagements of any body having objects wholly or in part
stmilar to those of the Corporation;

| 428434 co-operate with chanties, voluntary bodies, statutory authorities and
other bodies and exchange information and advice with them,

| 429435 insure the property of the Corporation against any foreseeable rnisk and
take out other insurance policies as are considered necessary by the Trustees to
protect the Corporation,

| 4:304.36 provide indemmty isurance to cover the hability of the Trustees
which by virtue of any rule of law would otherwise attach to them 1n respect of
any neghgence, default, breach of trust or breach of duty of which they may be
guilty in relation to the Corporation,_tncluding without hhmitation any hiabihty
to make a contribution to the Corporation’s assets as specified 1n section 214
of the Insolvency Act 1986 (wrongful trading), p—Provided that any such
msurance shall not extend to the provision of any indemmnty for a person in
respect of

4:30-14 36.1 any act or omission which he or she knew to be a breach of
trust or breach of duty or which was committed by him or her in
reckless disregard to whether 1t was a breach of trust or breach of duty
Or not,-of

43024362 any liability incurred by him or her 1n defending any criminal
proceedings 1n which he or she 1s convicted of an offence ansing out of
any fraud or dishonesty, or walful or reckless misconduct by him or
her, or

4 36 3 n relation to any liability to make a contnbution to the Corporation’s
assets as specified 1n section 214 of the Insolvency Act 1986, any

hability to make such a contnbution where the basis of the Trustee’s
liabality 1s his or her knowledge prior to the 1nsolvent liquidation of the
Corporatton (or reckless failure to acquire that knowledge) that there

was no_reasonable prospect that the Corporation would avoid going
nto 1nsolvent hiquidation,

and

011185/0007/000360551/Ver 01 5




| 4344 37 do all such other lawful things as shall further the Corporation’s

objects.

Limitation on private benefits

5.1

52

The income and property of the Corporation shall be applied solely towards
the promotion of 1ts objects

Except as provided below no part of the income and property of the
Corporation may be paid or transferred directly or indirectly by way of benefit
to the members of the Corporation and {save as provided below) no Trustee
may recerve any remuneration or other benefit 1n money or money’s worth
from the Corporation This shall not prevent any payment 1n good faith by the
Corporation of:

5.2.1 any payments made to any member, Trustee or Connected Person 1n
their capacity as a beneficiary of the Corporation;

522 any payments made to any Trustee, officer or auditor under the
indemnity provisions set out at Article 75:

522523 reasonable and proper remuneration to the Managing Director
of the Corporation notwithstanding that he may be a Trustee on
condition that there shall not at any one time be more than one
Managing Director and that any such Managing Director shall follow
the procedure set out 1n Article 4665 1n any circumstances where there
15 a potential conflict;

523524 such pension as the Trustees shall determine to a Trustee who 15
in receipt of the pension as a former Managing Director of the
corporation on condition that there shall not at any one time be more
than one such Trustee and at any meeting at which pension
arrangements are under discussion the procedure 1n Article 4665 shall
be followed,

524525 mnterest on money lent by any member, Trustee or Connected
Person at a reasonable and proper rate,

32552.6 any reasonable and proper rent for premises let by any member,
Trustee or Connected Person,

526527 fees, remuneration or other benefits in money or money’s worth
to a Corporation of which a member, Trustee or Connected Person
holds less than 1% of the capital,

327528 reasonable and proper out-of-pocket expenses of Trustees,

528529 reasonable and proper premiums in respect of indemmty
msurance effected 1n  accordance with clause 4.306 of this
Memorandum,
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53  The restnctions on benefits and remuneration conferred on members of the
Corporatton and on the Trustees by clause 5 2 of this Memorandum and the
exceptions to such restrictions 1n clauses 521 to 52.79 mclusive of this
Memorandum shall apply equally to benefits and remuneration conferred on
members of the Corporation and on the Trustees by any Subsidiary Company.

Limited liability
6 The liability of the members 1s hmited

7. Every member of the Corporation undertakes to contnibute a sum not
exceeding £1 to the assets of the Corporation 1f it 1s wound vp during his or
her membership or within one year afterwards

711 for payment of the debts and liabihities of the Corporation contracted
before he or she ceased to be a member,

7.1.2 for the costs, charges and expenses of winding up;
7.13 for the adjustment of the nghts of the contnbutories among themselves
Winding up

8. If any property remains after the Corporation has been wound up or dissolved
and the debts and habihities have been satisfied 1t may not be paid to or
distnibuted among the members of the Corporation, but must be given to some
other chantable nstitution or institutions with similar objects. The institution
or institutrons to benefit shall be chosen by the Trustees at or before the time
of winding up or dissolution

Definitions
9 Words and phrases used in this Memorandum of Association have the same

meanings as are ascribed to them 1n the Articles of Association of the
Corporation unless the context otherwise requures.
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We, the several persons whose names and addresses are subscribed, are desirous of
being formed 1nto a Company 1n pursuance of this Memorandum of Assoctation

Signatures, Names and Addresses of Subscribers

I. DGWATSON
Lieutenant General
Quartermaster General to the Forces,
War Office
2. JR.McGREGOR
Director of Finance{c), War Office
3 C.JF KEIGHTLEY
Major General
Director of Military Training, War
Office
4 R.K ROSS
Major General
Comdr. Aldershot and Hants
District, Aldershot
5. JML. GROVER
Major General
Director of Army Welfare Services,
War Office
6 REGINALD C. BROMHEAD
9 Cavendish Avenue
St. John’s Wood, NW8
Chartered Accountant
7. N.M. CARSTAIRS
Brigadier
Director of Army Kinematography,
War Office

DATED the 25" day of March 1946
WITNESS to the above signatures -
LESLIE E PEPPIATT

1 Bank Buildings, Princes Street, London EC2

Solicitor
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The Compames Acts 1985 and-1989t0 2006

Company Limited by Guarantee and not Having a Share Capatal

Articles of Association

of

The Services Sound and Vision Corporation

Interpretation

1 In these Articles and the Memorandum the following terms shall have the

following meanings.

124address®

& H bi4

I 4“EIEBI= ﬂﬂj‘s”

+Felectronie
communication?

+-8“financial-expert®

O11185/0007/000360551/Ver Ot

Meaning

(b)any-otherpersen+narelationship-with-a
Trustee-which-may-reasonably-be-regarded
as—equrvalent—to-such—a—relationship,—er-(e)
any-Cerperation-orfirm-of which-a—Trustee
t5—a-paid-director—parner—or-employee—or
sharehelder—helding-mere—than—1%of-the
eapital

has—the-meamngasenbedto—+t—in-the-Electrome
CommumecattonsAet2000

ap—individual—Corperation—or—firm—whe—s
authorised-to—grve—tnavestment-advice-under




the—Finanetal—Services—and—Markets—Act
2000

i 2 the—Memorandum—of—Assocration—of—the
Cerperation

1+10%Seerctary” the-secretury-of the-Corporation

+HH“Subsidiary any-Cerperatton-in-which-the-Cerporatton—helds
Corporation” more-than—30%-of-the-shares;—controls-mere
than-50%-of the-votingrights-attached-to-the
shares-or-has-the-right to-appomt-a-majonty

of the-beard-ef-the-Corporation

4 L the-director-and directors-as-defined-in-the Act

Term Meaning

1.1 “address” mncludes a number or address used for the
purposes of sending or receiving documents by
glectronic means

1.2 _“Articles” these  Articles _of  Association of the
Corporation”,

13 “clear days” in relation to the period of a notice, that period
excluding the day when the notice 1s_given or

deemed to be given and the day for which it is
given or on which 1t 1s to take effect

The Services Sound and Vision Corporation

14 “Corporation”

1.5 “circulation date” in_relation to a wrtten resclution, has the
meanmng given to 1t in the Companies Acts

1.6 “Companies Acts” has the meanmg_given to 1t 1n section 2 of the
Companies Act 2006

17 “Connected Person” a) any spouse, civil partner, parent, child
brother, sister, grandparent or grandchild of a
Director, or (b)__any other person in a
relationship  with a  Director which may
reasonably be regarded as equivalent to such a
relationship; or {¢) any company or firm of
which_a Director 1s a paid director, partner or

employee, or shareholder holding more than 1%
of the capital

18 “electronic form” and have the meamngs respectively ascnbed to
“ . Ll
electronic means them 1n the Companies Act 2006

1.9 “financial expert” an _individual, company or firm who s

authonsed to give investment advice under the
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Financial Services and Markets Act 2000
1 10 “hard copy” and “hard have the meanings respectively ascribed to them

copy form” in the Companies Act 2006
111 *Memorandum” the Memorandum of Association of the
Corporation
112 “Secretary” the secretary of the Corporation (if any)
1 13 “Subsidiary Company” any company in which the Corporation holds

more than 50% of the shares, controls more than
50% of the voting rights attached to the shares
or_has the night to appoint a majority of the
board of the company

1 14 “Trustee” and the director and directors as defined in_ the
“Trustees” Companies Acts
2. In these Articles and the Memorandum;

21 Unless the context otherwise requires, words or expressions contamned 1n the
Articles bear the same meaning as in the Compames Act 2006 but-exeluding

any—statutery-—modification—thereofnot-as in force on the date when these

Articles becaeme binding on the Corporation,

22  Subject to Article 2.1 any reference 1n these Articles or the Memorandum to
an enactment includes a reference to that enactment as re-enacted or amended
from time to time and to any subordinate legislation made under 1t

Members ¢

3 The Trustees from time to time shall be the only members of the Corporation.
A Trustee shall become a member on becoming a Trustee. A member shall
cease to be a member 1if he or she ceases to be a Trustee. Membership shall
not be transferable and shall cease on death.

Associate Members

4 The Trustees may establish such classes of associate membership with such
description and with such nights and obligations (including without hmitation
the obligation to pay a subscription) as they think fit and may admit and
remove such associate members 1n accordance with such regulations as the
Trustees shall make provided that no such associate members shall be
members of the Corporation for the purposes of the Articles or the-Aetthe
Companies Acts

Patron, Vice-Patrons, Honorary Advisers and Vice-Presidents

5 The Board may request the patronage of the Corporation by a member of the
Royal Family and may appoint up to three Vice-Patrons of the Corporation
They may also appoint as Honorary Advisers to the Corporation such
representatives of the relevant industries willing to act in that capacity as they
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may think fit It shall not be necessary for the Patron or Vice-Patrons of the
Corporation or the Honorary Advisers to be Members of the Corporation.

6 The Board may at any time confer the title of Vice-President of the
Corporation upon any Member of the former Council or upon any Member of
former member of the Board of Management who has, in the opinion of the
Board, rendered exceptional service to the Corporation, and may determine the
pertod (which may be for life) for which such Vice-President of the
Corporation may bear that title  Any such Vice-President of the Corporation
shall not, by reason only of such title having being conferred upon him, have
any powers or duties

Trustees
Number of Trustees

7 There shall be not less than five-three nor more than thirteen trustees who shall
include individuals who have held commissioned rank 1n the Armed Forces
and civilians of business expenence and may include the Managing Director

Appointment, retirement, removal and disqualification of Trustees

8 The subscribers to the Memorandum shall be the first Trustees

A

Subject to Article 8, Trustees shall be appointed by resolution of the Trustees

10 Excluding the Managing Director (where he or she 1s a Trustee) and the Chair

from time to time, each Trustee shall retire from office at the third annual
retirement meeting following the commencement of his or her term of office.
Retinng Trustees may be reappointed

11.  The annual retirement meeting shall be the annual general meeting If an
annual general meeting is not required to be held, the annual retirement
meeting shall be the meeting of the Trustees at which the accounts for the
Corporation for the previous financial year are adopted.

12.  If a Trustee 1s required by the Articles to retire at an annual retirement meeting
the retirement shall take effect upon the conclusion of the meeting

15-13 _If the retirement of a Trustee under Article 140 causes the number of Trustees
to fall below that set out in Article 87 then the retining Trustee shall remain in
office until a new appointment 1s made.

16-14 No person may be appointed as a Trustee

164141 unless he or she has attained the age of 18 years, or

162142 1n circumstances such that, had he or she already been a Trustee, he or
she would have been disqualified from acting under the provisions of the
Articles

1715 The office of a Trustee shall be vacated 1f
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17+15.1 he or she ceases to be a Trustee by virtue of any provision of the
Aetthe Companies_Acts or he or she becomes prohibited by law from being a
Trustee,

1+£215.2 he or she 1s disqualified under the Chanties Act 1993 from acting as a
Trustee,

173153 he or she becomes bankrupt or makes any arrangement or composition
with his or her creditors generally,

174154 the Trustees reasonably believe he or she 1s suffering from mental
disorder and 1ncapable of acting and they resolve that he or she be removed
from office,

+7515.5 he or she resigns by notice to the Corporation (but only 1f at least three
Trustees will remain 1n office when the notice of resignation 1s to take effect),

1+7615.6 he or she fails to attend three consecutive meetings of the Trustees and
the Trustees resolve that he or she be removed for this reason,

+£715.7 at a meeting of the Trustees at which at least haif of the Trustees are
present, a resolution is passed that he or she be removed from office. Such a
resolution shall not be passed unless the Trustee has been given at least 14
clear days’ notice that the resolution is to be proposed, specifying the
circumstances alleged to justify removal from office, and has been afforded a
reasonable opportunity of being heard by or of making written representations
to the Trustees; or

+7-815.8 he or she ceases to be a member of the Corporation.

Powers of Trustees

18-16. Subject to the-Aetthe Companies Acts, the Memorandum and the Articles, the
business of the Corporation shall be managed by the Trustees who may
exercise all the powers of the Corporation. No alteration of the Memorandum
or Articles shall invalidate any prior act of the Trustees which would have
been valid if that alteration had not been made _The powers given by this
Article shall not be Iymited by any special power given to the Trustees by the

Articles and a meeting of the Trustees at which a quorum 1s present may
exercise all powers exercisable by the Trustees.

19-17. The continuing Trustees or a sole continuing Trustee may act despite any
vacancies 1n their number but while there are fewer Trustees than required for
a quorum the Trustees may only act for the purpose of increasing the number
of Trustees

20-18 All acts done by a person acting as a Trustee shall, even 1f afterwards
discovered that there was a defect 1n his or her appointment or that he or she
was disquahified from holding office or had vacated office, be as valid as 1f
such person had been duly appointed and was qualified and had continued to
be a Trustee
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2+19. Subject to the Articles the Trustees may regulate their proceedings as they
think fit

Chair

2220 The Trustees shall appoint one of their number to be the chair of the Trustees
and may at any time remove him or her from that office

Delegation of Trustees’ powers

2321 The Trustees may by power of attorney or otherwise appoint any person to be
the agent of the Corporation for such purposes and on such conditions as they
determine

24:22 The Trustees may delegate any of their powers or functions to any committee
or the implementation of any of their resolutions and day to day management
of the affairs of the Corporation to any person or commuttee 1n accordance
with the conditions set out 1n these Articles

Delegation to committees
23-23 In the case of delegation to commuttees.

2514231 the resolution making that delegation shall specify those who shall
serve or be asked to serve on such committee (although the resolution may
allow the committee to make co-options up to a specified number);

25223 2 the composition of any such committee shall be entirely in the
discretion of the Trustees and may comprise such of their number (if any) as
the resolution may specify;

25:323.3 the deliberations of any such comrmttee shall be reported regularly to
the Trustees and any resolution passed or decision taken by any such
committee shall be reported promptly to the Trustees and for that purpose
every committee shall appoint a secretary,

25423 4 all delegations under this Article shall be vanable or revocable at any
time;
255235 the Trustees may make such regulations and impose such terms and

conditions and give such mandates to any such commuittee as they may from
time to time think fit, and

25623 6 no commuittee shall knowingly incur expenditure or hiabality on behalf
of the Corporation except where authonsed by the Trustees or 1n accordance
with a budget which has been approved by the Trustees

2624 For the avoidance of doubt, the Trustees may delegate all financial matters to
any commuttee and may empower such commitiee to resolve upon the
operation of any bank account according to such mandate as 1t shall think fit
whether or not requinng a signature of any Trustee
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l 27.25 The meetings and proceedings of any commuttee shall be governed by the
Articles regulating the meetings and proceedings of the Trustees so far as
applicable and not superseded by any regulations made by the Trustees

Delegation of day to day management powers

| 2826 In the case of delegation of the day to day management of the Corporation to a
chief executive or other manager or managers

| 281261 the delegated power shall be to manage the Corporation by
implementing the policy and strategy adopted by and within a budget
approved by the Trustees and 1if applicable to advise the Trustees n relation to
such policy, strategy and budget,

| 282262 the Trustees shall provide the manager with a description of his or her
role and the extent of his or her authonty; and

| 283263 the manager shall report regularly to the Trustees on the activities
undertaken 1n managing the Corporatton and provide them regularly with
management accounts sufficient to explain the financial position of the
Corporation,

Mectings

req&essaerdmm?geﬂem}meehﬂg—at—awhﬂae-
Length-of notice

B-Adt-ann pe-called-to-pass-aspectalo
elective—reselution—shall-be—called-by-at-least 21—clear-days’ notice—andenyether
general-meetingshall-be-called-by-at-least-14-elear-days’ notice-unless-the-Aet-requires
alongernotice-pertod:

31 A Trustees’ I hall 1 Hed 1 e | lavs’ ot
unless-urgent-ctreumstancesrequire shorter notice-
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ﬂehee—shal4-be~g1~ve&spg—the%rme-md»p&aee—ef-ihe—a@eumed—meetmg—&ﬂd—the
general-nature-of-the-business-to-be-transacted—Otherwise-it-shall-net-be-neeessary-to

adrournment-not-taken-place-

Veting
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Trustees’ meetings

27. Two Trustees may (and the Secretary. 1f any, shall at the request of two
Trustees) call a Trustees’ meeting at any time

Members’ general meetings

28. Anv two Trustees may (and the Secret if any, shall at the reguest of two
Trustees) call a members’ general meeting at any tune,

Length of notice

29 Subject to Article 30, a members’ general meeting shall be called by at least

14 clear days’ notice unless the Compames Acts require a_longer notice
period

30. A members’ general meeting may be called by shorter notice 1f it 1s so agreed
by a majonity of the members having a nght to attend and vote at that meefing,
Any such majonty shall together represent at least 90% of the total voting
nghts at that meeting of all the members.

31. A Trustees’ meeting shall be called by at least seven clear days’ notice unless
erther:-

311 _all the Trustees agree, or

31.2 urgent circumstances require shorter notice.

Contents of notice

32 Every notice calling a meeting shall specify the place, day and time of the
meeting, whether 1t 1s a_Trustees’ or members’ annual general or general
meeting, and the general nature of the business_to be transacted If a special
resolution 1s to be proposed at a members’ general meeting, the notice shall
include the proposed resolution and specify that it 1s proposed as a special
resolution

33. In every notice calling a_ members’ general meeting of the Corporation thege
must appear with reasonable prominence a statement informung the member of

his or her nights to appoint another person as his or her proxy at a members’
general meeting.
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Service of notice

34. Notice of meetings shall be smven to each Trustee and 1n the case of members’
general meetings notice shall also be given to any patron{s) and to the auditors
of the Corporation

Manner of serving notice

35, Notice of meetings shall be given 1n accordance with Articles 70 to 74

Quorum

36. No business shall be transacted at any meeting unless a quorum 1s present, At
Trustees’ meetings three people present in person and entitled to vote shall be
a_quorum. At members’ meetings three people present in person or by proxy
an entitled to vote shall be a quorum__If a quorum 1s not present within half

an hour from the time appointed for the meeting, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to

such time and place as the Trustees may deterrmine and if at the adjourned
meeting a quorum 1s not present within half an hour from the time appointed
for the meeting those present and entitied to vote shall be a quorum

Chair

37 The chair, 1f any, of the Trustees or in his or her absence another Trustee
nomunated by the Trustees present shall preside as chair of each meeting. (For

the avoidance of doubt a proxy holder who 1s not a Trustee shall not be
entitled to be appointed chair.)

Adjournment

38. The chair may., with the consent of a meeting at which a guorum 1s 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 meeting had the adjournment not taken place

39 When a members’ general meeting 1s adjourned for 14 days or more, 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

Otherwase 1t shall not be necessary to give any such notice

Voting at Trustees’ meetings

40 At a Trustees’ meeting every person present in person and entitled to vote
shall have one vote

41 A resolution put to_the vote of a Trustees’ meeting shall be decided on a show
of hands
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42 Questions anising at a_Trustees’ meeting shall be decided by a majonty of

votes In the case of an equality of votes, the chair shall be entitled to a
casting vote 1n addition to any other vote he or she mayv have

Voting at members’ general meetings

43 A resolution put to the vote of a members’ general meeting shall be decided on
a show of hands unless before or on the declaration of the result of the show of

hands a poll is duly demanded Subject to the Compames Acts, a poll may be
demanded

431 by the chair; or

432 by_any person who, by virtue of being appointed proxy for one or more

members entitled to attend and vote at the meeting, holds two or more votes,
or

43 3 by at least two members present in person or by proxy and having the right to
vote at the meeting, or

43.4 by a member or members present 1n person or by proxy representing at least

one-tenth of the total voting rights of all the members having the nght to vote
at the meeting,

44. Unless a poll is duly demanded a declaration by the chair that a resolution has
been carried or camed unammously, or by a particular majonty, or lost, or not
carried by a particular majonty 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 1n favour of or against the resolution

45. The demand for a poll may. before the poll 1s taken, be withdrawn but only
with the consent of the chair and a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was
made

46. A poll shall be taken as the chair directs and he or she may appoint scrutineers
{who need not be members) and fix a time and place for declanng the result of

the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

47, A _poll demanded on the election of the chair or on a gquestion of adjournment
shall be taken forthwith A poll demanded on any other question shall be taken

either forthwith or at such time and place as the chair directs not being_more
than 30 days after the poll 1s demanded The demand for a poll shall not

prevent the continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded If a poll 1s demanded

before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as 1f the demand had not been made

48 No notice need be given of a poll not taken forthwith if the ttme and place at
which 1t 15 to be taken are announced at the meeting at which 1t 1s demanded
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In any other case at least seven clear days’ notice shall be given specifving the
time and place at which the poll s to be taken

49 No _objection shall be raised to the qualification of any voter except at the

meeting or adjourned meeting at which the vote objected to 15 _tendered, and
every vote not disallowed at the meeting shall be valid Any objection made in
due time shall be referred to the charr whose decision shall be final and

binding

50. On a show of hands and on a poll evervy member present 1n person 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 be entitled to a_casting vote in_addition to
any other vote he or she may have

51 The appointment of a proxy shall be 1in such form as 15 usual or which the
Trustees may approve

52. Unless the appointment of a proxy indicates otherwise, 1t must be treated as:

52 1 allowing the person appointed under 1t as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the meeting, and

522 appointing that person as a proxy 1n relation to any adjournment of the
members’ general meeting to which it relates as well as the meeting itself,

53. The appointment of a proxy and any authonity under which 1t 1s executed or a
copy of such authonty 1n some way approved by the Trustees may:

53.1 in the case of an instrument in wnting be deposited at the registered office of

the Corporation or at such other place within the Umted Kingdom as 1s
specified in the notice convening the meeting or in any instrument of proxy
sent out by the Corporation 1n relation to the meeting at Jeast 48 hours before

the time for holding the meeting or adjourned meeting_at which the person
named in the instrument proposes to vote, or

53.2  1n the case of an appointment sent by electronic means, where an address has

been specified for the purpose of receiving documents_or information by
electronic means’

53 2.1 1n the notice convening the meeting, or

53 2.2 1n any instrument of proxy sent out by the Corporation 1n relation to the
meefing, or

53 2.3 1n any invitation to appoint a proxy 1ssued by the Corporation 1n relation to the
meeting which 1s sent by electronic means,

be received at such address not less than 48 hours before the time for holding

the meeting or adjourned meeting at which the person named in the
appowmtment proposes to vote;
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53.3 1n the case of a poll taken more than 48 hours after it 1s demanded, be

deposited or _received as aforesaid after the poll has been demanded and at
least 24 hours before the time appointed for the taking of the poll, or

53 4 where the poll 1s not taken forthwith but 1s taken not more than 48 hours after

(1t was demanded, be delivered at the meeting at which the poll was demanded
to the chair or to the Secretary (if anv) or to any Trustee

and an appointment of proxy which 1s not deposited, delivered or received mn a
manner so permutted shall be invalid

54, An appointment of a proxy may be revoked by delivening to the Corporation a
notice gmven by or on behalf of the person by whom or on whose behalf the
proxy notice was given A notice revoking the appointment of a proxy only
takes effect 1f 1t 15 delivered before the start of the meeting or adjourned
meeting to which it relates.

Decisions without a meeting

Written members’ resolutions

535. Subiect to Article 56, a written resolution of the members of the Corporation
passed 1n accordance with these Articles 55 to 60 shall have effect as 1f passed

by the Corporation in a members’ general meeting

55.1 A wrntten resolution 18 passed as an ordinary resolution tf it is passed by a

simple majority of the total voting nghts of eligible members

55.2 A wntten resolution 1s passed as a special resolution 1f 1t 15 passed by members
representing not less than 75% of the total voting nights of ehigible members
A wntten resolution 1s not a special resolution unless 1t states that it was

proposed as special resolution.

553  In relation to a resolution proposed as a wntten resolution of the Corporation

the eligible members are the members who would have been entitled to vote
on the resolution on the circulation date of the resolution

56 A_members’ resolution under the Companies Acts removing a Trustee or an
auditor before the exmiration of his or her term of office may not be passed as
a written resolution

57 A copy of the written resolution must be sent to every member together with a

statement informing the member how to sigmify their agreement to the

resolution and the date by which the resolution must be passed if it is not to
lapse Communications 1n relation to written resolutions shall be sent to the

Corporation’s auditors in accordance with the Companies Acts

58 A member signifies their agreement to a proposed wntten resolution when the

Corporation receives from him or her an authenticated document identifying

the resolution to which 1t relates and indicating his or her agreement to the
resolution
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58.1 If the document 1s sent to the Corporation in hard copy form. it 1s
authenticated 1f 1t bears the member’s signature

58.2 If the document 1s sent to the Corporation by electromc means, 1t 1s
authenticated 1f 1t bears the member’s signature or 1f 1t 1s from an email
address specified by the member to the Corporation for the purposgs of

receiving documents or information by electronic means.

59. A written resolution 1s passed when the required majority of eligible members
have signified their agreement to 1t

60. A proposed wrntten resolution lapses 1if 1t 1s not passed within 28 days
beginning with the circulation date.

Trustees’ decision-making

61. The Trustees may take a unamimous decision without a Trustees’ meeting by
mdicating to each other by any means, mcluding without himitation by
electromic means, that they share a common view on a matter Such a decision
may, but need not, take the form of a resolution in wniting, copies of which
have been signed by each Trustee or to which each Trustee has otherwise
mdicated agreement in writing

62. The Trustees may take a majority decision without holding a Trustees’
meeting 1f:

621 a Trustee has become aware of a matter on which the Trustees need to take a
decision

62.2 _that Trustee has made the other Trustees aware of the matter and the need for a
decision;

62 3__ the Trustees have had a reasonable opportumity to communicate their views on
the matter and the decision to each other; and

a majority of the Trustees indicate their agreement by any means to a
particular decision on that matter.

Irregularities

44-63. The proceedings at any meeting or the passing of any resolution or the making
of any decision shall not be invalidated by reason of any accidental informality
or wrregularity (including any accidental omission to give or any non-receipt of
notice) or any want of qualification 1n any of the persons present or voting or
by reason of any business being considered which 1s not specified in the notice
unless such specification 1s a requirement of the-Aetthe Compamies Acts

45-64 No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to 1s 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 and
binding.
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Conflicts of interest

| 4665 Whenever a person has a personal imterest in a matter to be discussed at a
meeting, and whenever a person has an interest 1n another organisation whose
interests are reasonably hkely to conflict with those of the Corporation in
relation to a matter to be discussed at a meeting, he or she must

46-165 1 declare an interest before discussion begins on the matter;
46:2652 withdraw from that part of the meeting unless expressly invited to
remain;
I 46-365.3 in the case of personal interests not be counted in the quorum for that

part of the meeting; and

| 46465.4 in the case of personal interests withdraw during the vote and have no
vote on the matter.

46-2approval-from-each-Trustee-must-be-recerved-by-such-person-as-all-the-Frustees

shall-have-neminatedn—advancefor-that-purpose-(*“the-Recipient”),—which
persen-may;-for the-avordanece-of doubt; be-one-of the Trustees;

o) A o D v antfram-an-ama 2V Fa
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writing-by-that Trustee-to-the Seeretary-as-intended-for-use by-that Frusteefor
the-purpose;
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Reeiprent—shallcireulate—a—further—ematl—to-all—of-the-Trustees—confirming
whether—the—reselution—has—been—formally—approved—by—-the—Trustees—in
accordanee-with-the-terms-of thisArttele48:

eonfirming formal-approval:

Virtual meetings

| 49:66 A meeting may be held by telephone or by televisual or other electronic or
virtual means agreed by resolution of the Trustees mm which all participants
may communicate simultaneously with all other participants

| 49466.1 For the avoidance of doubt, in the case of a meeting of the Trustees
held where communications can take place through electronic means the
meeting shall be quorate upon the Trustees bemg connected to a prescrnibed
electromc site or by prescribed electronic means notwithstanding that any
other Trustee who intended to be so connected by the prescribed electronic
means has not been so connected

| 492662 The Trustees may from time to time prescribe rules determuining when
a Trustee is deemed to be connected to, and disconnected from, a prescribed
electronic site or by electronic means at which a meeting of the Trustees 1s
being held.

| 49:366.3 In the case of a meeting of the Trustees held where communication
takes place simultaneously through electronic means.-

| 493-166.3.1 _The Trustees shall appoint someone (whether or not a Trustee)
whose responsibility 1t shall be to record and circulate the minutes of
the meeting to all those who participated 1n the meeting and to any
other Trustees within seven days of the meeting taking place.

| 49:3:266 3.2 _The minutes of a meeting of Trustees may be circulated by post
or electromc communication or such other suitable means as the
Trustees may from time to time prescribe.

| 493366 3.3 _Any dispute as to the content of the minutes must be referred
for determination to the Trustee who was chair of the meeting in
question within 14 days of the circulation of the munutes The chair’s
decision as to the final form of the minutes shall be final

49-3-466 3.4 No sooner than 14 days after the minutes have been despatched
the chair of the meeting 1n question shall confirm them by sigming a
copy The signed minutes shall be deemed to be the agreed record of
the business transacted

General

Secretary
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67. Prior to section 270 of the Companies Act 2006 coming 1nto force a Secretary
shall be appointed by the Trustees for such term at such remuneration and
upon such conditions as they may think fit, and may be removed by them If
and when section 270 of the Companies Act 2006 comes 1nto force a Secretary
may be appointed by the Trustees for such term at such remuneration and upon

such conditions as they may think fit, and may be removed by them _If there
1S no Secretary.

67.1 anything authonsed or required to be given or sent to, or served on, the
Corporation by being sent to its Secretary may be given or sent to, or served
on, the Corporation itself, and if addressed to the Secretary shall be treated as
addressed to the Corporation; and

67.2 anvything else required or authonsed to be done by or to the Secretary of the
Corporation may be done by or to a Trustee, or a person authonised generally

or specifically in that behalf by the Trustees,

Minutes

51-68. The Trustees shall cause minutes to be made 1n books kept for the purpose:

54:168.1 of all appointments of officers made by the Trustees,
51:268.2 of all resolutions of the Corporation and of the Trustees; and
51368.3 of all proceedings at meetings of the Corporation and of the Trustees,

and of commuttees of Trustees, including the names of the Trustees present at
each such meeting;

and any such minute, 1f purported to be signed (or 1n the case of minutes of
Trustees’ meetings signed or authenticated) by the chair of the meeting at

which the proceedings were had, or by the chair of the next succeeding
meeting, shall, as agamnst any member or Trustee of the Corporation, be
sufficient evidence of the proceedings._ The munutes must be kept for at least
ten years from the date of the meeting, resolution or decision

Records and accounts

5269 The Trustees shall comply with the requirements of the-Aetthe Companies
Acts and of the Chanties Act 1993 as to maintaimng a members’ register,
keeping financial records, the audit or examination of accounts and the
preparation and transmission to the Registrar of Companies and the Chanty
Commnussioners of

32169 1 annual reports,

522692 annual returns;
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52369 3 annual statements of account.
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Communications by and to the Corporation
70. Subject to the provisions of the Companmies Acts and these Articles:

70.1 a document or information (including any notice) to be given, sent or supplhied
to any person pursuant to the Articles may be given, sent or supplied in hard
copy form or 1n electronic form;

70.2_ a document or information (including any notice) may only be given, sent or

supphied 1in electromic form where the recipient has agreed (generally or

spectfically) that the document or information may be sent in that form and
has not revoked that agreement.

70.3 __Any document or information (including_any notice) sent to a member under

the Articles may be sent to the member’s postal address as shown in the
Corporation’s register of members or (in the case of documents or information

sent by electronic_means) to an address specified for the purpose by the

member

71. Any document to be served on the Corporation or by on any officer of the
Corporation under the Articles may only be served
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711 1n the case of documents 1n hard copy form, by sending or delivering them to
the Corporation’s registered office or delivering them personally to the officer

1n question; or

712 1n the case of documents 1n electronic form, by sending them by electronic
means’

71 2 1 to an address notified to the members for that purpose, and

71 22 from an address previously notified to the Corporation by the member

(other than by electronic means) for the purpose of sending and

recewving documents and information

72. A member present in person or by proxy at any meeting of the Corporation
shall be deemed to have received notice of the meeting and, where requisite, of

the purpose for which 1t was called

73. Where a document or information 1s sent or supplied under the Articles:

731  Where the document or information is sent or supphed by post, service or
delivery shall be deemed to be effected at the expiration of 48 hours after the
envelope contaming it was posted In proving such service or delivery it shall
be sufficient to prove that such envelope was properly addressed and posted.

732  Where the document or information 15 sent or supplied by electronic means to

an address specified for the purpose by _the intended recipient, service or
delivery shall be deemed to be effected on the same day on which it 1s sent or
supplied. In proving such service it shall be sufficient to prove that it was

properly addressed

74 Where anv _document or information has been sent or supplhed by the
Corporation by electronic means and the Corporation receives notice that the
message 1s undeliverable:

74.1 __1f the document or information has been sent to a_member and 1s notice of a
mermbers’ _general meeting of the Corporation or a copy of the annual report
and accounts of the Corporation, the Corporation 1s under no obligation to
send a hard copy of the document or information to the member’s postal
address as shown in the Corporation’s register of members, but may in its
discretion choose to do so, and

742 1n all other cases, the Corporation will send a hard copy of the document or
information to_the member’s postal address as shown in the Corporation’s

register of members, or in the case of a recipient who 1s not a member, to the
last known postal address for that person

743 The date of service or delivery of the documents or information shall be the
date on  which the ongmal eleciromic  commumcation  was  sent,

notwithstanding the subsequent sending of hard copies
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Indemnity

| 3775, Subject to the-Aetthe Compamies Acts but without prejudice to any indemmty
to which a Trustee may otherwise be entitled, every Trustee or other officer of
the Corporation shall be indemnified out of the assets of the Corporation

571751 against all costs charges expenses or liabilities incurred by him or her,

374147511 1n defending any civil or cnminal proceedings in which
Judgment 1s given in his or her favour or in which he or she 1s
acquitted, and

| 574-275.1 2 _1n connection with any apphication in which relief from hability
1s granted to him or her by the court,

where such proceedings or application arise as a result of any actual or alleged
negligence, default, breach of duty or breach of trust in relation to the
Corporation; and

| 572752 against all costs, charges, losses, expenses or liabilities incurred by him
or her 1n or n relation to the proper execution and discharge of his or her
duties.

Trustees’ indemnity insurance

| 58:76 The Trustees shall have power to resolve pursuant to clause 4.306 of the
Memorandum to effect trustees’ indemmty insurance, despite their interest in
such policy
Winding-up

| 59.77. The provisions of clauses 7 and 8 of the Memorandum relating to the winding-
up or dissolution of the Corporation shall have effect and be observed as if the
same were repeated 1n the Articles.
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