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1 MICHAEL AMDREY GOODE

of 2 NORFOLX ROW IN THE CITY OF SHEFFIELD

............

-------------

{o) Hara insert: i
o Q) Hors lnserts, Do solemnly and sincerely declare that | am (

Supreme Court (or

in Scotland a

Solicitor) _ engaged COURT ENMGAGED IN THE FORMATION

in  the formation
or

A person named ‘

in the Articles of

Association as a

Director or

Secretary .

) A SOLICITOR OF THE SUPREMZ

of ASSELECTED

Limited

and that all the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the said Company and incidental thereto have been
complied with. And | make this solemn Declaration consclentiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at Sheffield \

- ‘ | U\@Qba\ﬁ&k

.......... (7 i ..day of.. /lémm

one thousand nine hundred and seventy

five

Before me,

td.

r@)- IJlL L33 ';-’:’."-n

b) Or b
Nc(“gr" outllc or A Commissioner for Oaths ()

'Justfce of the

Peace as the case
moy he.
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THE COMPANTES ACTS 1948 to 1967

COMPANY LTMITED BY GUARANTEE AND NOT e
HAVING A SHARE CAPITAL ..-id twen %o bsib e

MEMORANDUM OF ASSOCIATION w

oF

ASSELECTED LIMITED

a

1. The name of the Company is "ASSELECTED LIMITED" <% 31, 0

2. The registered office of the Company will be situate
in England.

3. The objects for which the Company is established ares:-

(1) To negotiate with suppliers. of all kinds and make

agreements with them for the mutual benefit of members,

to acquire, preserve and disseminate useful information
connected with trade throughout all markets,

(11) To communicate with Chambers of Commerce and othexr
mercantile and public bodies throughout the world and
promote measures for the protection of the trade and
persons engaged therein.

(111)To support training schemes for the educatlon of
members in the trade.

(ivl To do all such other things as are incidental or

: conducive to the above objects or any of them.

And the Company shall have the following powers exer-
cisable in furtherance of its said objects but not otherwise,
namely:~

(A) To purchase, take on lease or in exchange, hire
or octherwise acquire real ox personal property and
rights or privileges, and to construct, maintain and
alter buildings ox erections.

(B) To sell, let, mortgage, dispose of oxr tuxn to account

/////éil or any of the property or assets of the Company.

(¢) To undertake and execute any charitable trusts
which may lawfully be undertaken by the Company.

(p} To borrow or raise money on such terms and on
such security as may be thought £it.

(B} To invest the moneys of the Company not immed-
iately required for its purposes in or upon such investments,
securities or’propérty as may be thought fit, subject

neverth&ldss 'to 'such cOndit%ons (1f any) and such consents
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(if any) as may for the time being be imposed or requ
by law and subject also as hereinafter provided,

(F) To establish and support or aid in the establishment
and support of any charitable associations ox institutions
and to subscribe or guarantee money for charitable purposes,

(G) ™o do all such other things as are incidental to
the attainment or furtherance of the said objects or
any of them.

Provided that:~-

(i) In case the Company shall take or hold any
property which may be subject to any trusts, the
Company shall only deal with ox invest the same

in such manner as allowed by law, having regard to
such trusts.

(11) The Company's objects shall not extend to

the regulation of relations between workers and
employers or ordganisations of workers and organisationsg
of employers.

{Li1)In case the Company shall take or hold any

property subject to the jurisdiction of the Charity
Commissioners for England and Wales or Secretary

of State for Education and Science, the Company

shall not sell, mortgage, charge or lease the same
without such authority, approval or consent as may

be required by law, and as regards any such property

the Directors of the Company shall be chargeable for any
such property that may come into their hands and shall
be answerable and accountable for their own acts, receipts,
neglects and defaults, and for the due administration

of such property in the same manner and to the same
extent as they would as such Directors have been if

no incorporation had been effected and the incorporation
of the Company shall not diminish or impair any control
or authority exercisable by the Chancery Division, the
Charity Commissioners or the Secretary of State for
Education and Science over such Directors but they shall
as regards any such property be subject jointly and
separately to such control or authority as if the
Company were not incorporated.

4. The income and property of the Company shall be applied
solely towards the promotion of its objects.as set forth in
this Memorandum of Asscciation and no member of its Board of
Directors shall be appointed to any office of the Company
paid by salary or fees, or receive any remuneration or other
benefit in money or money's worth from the Company.

Provided that nothing herein shall prevent any payment
in good faith by the Company:-

(A) of reasonable and proper remuneration to any
member, officer or servant of the Company (not
being a member of its Board of Directors for any
services rendered to the Company;

(B} of interest at a rate not exceeding 8 per cent.
per annum on money lent or reasonable and proper

2
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rent for premises demised or let by any member of
the Company or of its Board of Directors;

{C) to any member of its Board of Directors of
out-of~-pocket expenses;

(D) to a company of which a member of the Company

or of its Board of Directors may be a member holding
not more than one hundredth part of the capital of such
conpany.

5. The liability of the members is limited.

6. Every member of the Company undertakes to contribute

to the assets of the Company, in the event of the same being
wound up while he is a membex, or within one year after he
ceases to be a member, for payment of the debts and liabilities
of the Company contracted before he ceases to be a member,

and of the costs, charges and expenses of windlng up, and for
the adjustment of the rights of the contributories among them=
selves, such amount as may be required not exceeding £1,
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WE, the several persons whose names and addresses are subscrlbed,
are desirous of being formed into a Company in puxrsuance of thig

Memorandum of Association.

NAMES, ADDRESSES AND D.it CRIPTIONS OF SUBSCRIBERS

WILFRED STANLEY GDHAR RONNALLS ) .
t \/&L_\};AMN. DounNs AVENUE, &PSoMm, SuaRgy. KT8 sHE

NG DiRELTE
MANAKING DIRECTOR, 3 Kt \J«J/M {(
(MH"Q NEIAL 7, ;
2 STymMPERIO WE CROFT / / / "
! PVAGING PIAE(TOR L

SHEFF1£4p S/ 3AW

Wit qm Thues Togebu NEWLING, W.J/_{'_’Q&,‘JV

P
s , \WARNMHAM Couad ‘RM‘?O‘, Mﬂl‘ﬂ?&'f”q 9!9‘7?@ {o0R,
CARSHA LTon.  SUR REY, -—

WALTER BALM Fons

REDVL 0 L MANSR,

nEorls LAavag _—
BARQA BEACEY STAFPS WHI-O BT

ToHw H1-Town
24, Featwzg Steva  Rb,,

e

SouUTHALL, MbBX. Y/N.:btR%?OR .
TN HELMUT. & ] e T b Vit
F,&ﬁ !:” - ‘lu‘:\il\.ﬂ Vt'fv:.m\? o
3 VRN LBERERE KD pypapliveg MK IRRVIEE,
‘i;’&ﬂfﬁ'éﬁsnf;mn‘ ey Gnes 5’0’;7 //157/%/:"’
LISRERY GwsoaTDAIVE Mevacing DIRECTOR .

RSt Braks

pDated this /4 A é&ﬂ?‘ /77}"" o

Witness to the above Signatures:-

X, Shane

K.GQ. & SHARPE
12 6 DuRHAM Lo

STENENAGE
HeEe+s

CE:brn;g>
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THE COMPANIES

ACTS 1948 to 1967

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION .

OF

ASSELECTED LIMITED

GENERAL

1. In these presents the words standing in the first column
of the Table next hereinafter contained shall bear the meaning
set opposite to them respectively in the second column thereof,
1f not inconsistent with the subject or context:-

WORDS
The Act .. .o

These presents ..

The Office .o
The Seal .. .
The United
Kingdom -
Month .s .
In wrxiting .o

MEANINGS
The Companies Act 1948,

These Articles of Association,
and the regqulations of the
Association from time to time
in force.

The registered office of the
Company.

The comnon seal of the Company,

Great Britain and Northern
Ireland.

Calendar month.

Written, printed or lithographed,
or partly one and partly another,
and other modes of representing
or reproducing words in a visible
form,

And words importing the singular number only shall include
the plural number, and vice versa,

Words importing the masculine gender only shall include the

feninine gender; and

wWords importi ; persons shall include corxporations,

Subject as aforesaid, any words or expressions defined in
the Act or any statutory modification thereof in force at the

5




date on which these presents become binding on the Company
shall, if not inconsistent with the subject ox context, bear

the same meanings in these presents.

2. The number of members with which the Company proposes
to be registered is Eifty, but the Roard of Directors may
from time to tame register an increase of members.

3. The provisions of section 110 of the Act shall be observed
by the Company, and every member of the Company ghall elther
sign a written consent to become a member or sign the reglstex

of members on becoming a member.

4, The Company is established for the purposes expressed
in the Memorandum of Association.

5. The subscribers to the Memorandum of Associatilon and such
other persons as the Directoxs shall admit to membership in
accordance with the provisions hereinafter contained shall he
members of the Company.

GENERAL MEETINGS

6. The Company shall hold 2 General Meeting in every calendar
year as its Annual General Meeting at such time and place as
may be determined by +he Board of Directors, and shall speclfy
the meeting as such in the notices calling it, provided that
every hnnual General Meeting except the first shall be held not
more than fifteen months after the holding of the last preceding
annual General Meeting, and that so long as the Company holds
its first Annual General Meeting within eighteen months after
its incorporation 1t need not hold it in the year of lts
incorporation oxr in the following vear.

7 All General Meetings, other than annual General Meetings,
shall be called Extraordinary General Meetings.

8. The Board of Directors may whenever they think fit convene
an Extraordinary General Meeting, and Extraordinary General
Meetings shall also be convened on such requisition, or in
default may be convened by such requisitionists, as provided
by section 132 of the Act.

9, Twenty-one days' notice in writing at the least of every
annual General Meeting and of every meeting convened to

pass a Special Resolution, and fourteen days' notice in

writing at the least of every other General Meeting (exclu~
sive in every case both of the day on which it is sexved or
deemed to be served and of the day for which it is given),
specifying the place, the day and the hour of meeting, and in
the case of special business the general nature of that business,
shall be given in manner hexeinafter mentioned to such persons
(including the Auditors) as are under these presents or under
the Act entitled to receive such notices from the Company;

put with the consent of all the members having the  right to
attend and vote thereat, or of such proportion of them as is
prescribed by the Act in the case of meetings other than Annual
General Meetings, a meeting may be convened by such notice as:
those members may think £it,

10, The acc%dental omigssion to give notice of a meeting to, ©OF
the non-receipt of such notice by, any person entitled to °
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receive actice thereof shall not invalidate any resolution
passed, or proceeding had, at any nmeeting.

PROCEEDINGS AT GENERAL MEETINGS

11. All business shall be deemed special that is transacted

at an Extraordinary General Meeting, and all that is transacted
at an Annual General Meeting shall also be deemed special, with
the exception of the consideration of the income and expenditure
account. and balance sheet, and the repoxts of the Council and
of the Auditors, the election of members of Board of Directors
in the place of those retiring, and the appointment of, and

the fixing of the remuneration of, the Auditors.

12, No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to
business. Save as herein otherwise provided (twenty) members
personally present shall be a quorum.

13. If within half an hour £rom the time appointed for the
holding of a General Meeting a guorun is not present, the
meeting, if convened on the requisition of members, shall be
dissolved. In any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or at
such other place as the Board of Directors may determine, and
+f at such adjourned meeting a quorum is not present within
half an hour from the time appointed for holding the meeting
+he members present shall be a guorum.

14, The Chairman (if any) of the Directors shall preside as
Chalrman at evexy General Meeting, but if there be no such
Chairman, or if at any meeting he shall not be present within
£ifteen minutes after the time appointed for holding the same,
or shall be unwilling to preside, the nembers present shall
choose some member of the Board of Directors, or Lf no such
member be present, or if all the members of the Board of
Directors present decline o take the chair, they shall Ehoose
some member of the Company who shall be present to preside,

15, The Chairman may, with the consent of any 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 any adjourned meeting
other than business which might have been transacted at the
meeting from which the ddjournment took place. Whenever a
meeting 1s adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an
original meeting. Save as aforesaid, the members shall not be
entitled to any notice of an adjournment, ox of the business
+o be transacted at an adjourned meeting.

16, At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless a poll 1s,
before oxr upon the declaration of the result of the show of
hands, demanded by the Chairman ox by at least three members
present in person oxr by proxy, or by a nember or members present
in person or by PIYOXY and representing one-tenth of the total
voting rights of all the members having the right to vote at
the meeting, and unless a poll be so demanded a declaration by
the Chairman of the meeting that a resolution has been carried,
or carried unanimously or by a particular majority, or lost, ox
not carried by a particular majority, and an entry to that
effect in the minute book of the Company shall be conclusive

7
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evidence of the fact without proof of the number ox proportion
of the votes recorded in favour of or against that resolution,
The demand for a poll may be withdrawn.

17. Subject to the provisions of Article 22, 1f a poll be
demanded in manner aforesaid, it shall be'taken at such time
and place, and in such manner, as the Chairman of the meetlng
shall direct, and the result of the poll shall be deemed to

be the resolution of the meeting at which the poll was demanded,

18. No poll shall be demanded on the election of a Chairman
of a meeting, or on any question of adjournment.

19, 1In the case of an equality of votes, whether on a show of
hands or on a poll, the Chalrman of the meeting shall be
entitled to a second or casting vote.

20. The demand of a poll shall not prevent the continuance
of a meeting for the transaction of any business other than the
question on which the poll has been demanded.

VYOTES OF MEMBERS

21. Subject as hereinafter provided, every member shall have
one vote,

22, Save as herein expressly provided, no member other than a
member duly registered, who shall have paid every subscription
and other sum (if any) which shall be due and payable to the
Company in respect of his membership, shall be entitled to
vote on any question elther perscnally or by proxy, or as a
proxy for anothexr membex, at any General Meetlng.

23, Votes may be given on a poll either personally or by proXy.
on a show of hands a member present only by proxy shall have no
vote, but a proxy for a corporation may vote on a show of hands.
A corporation may vote by its duly authorised represencative
appointed as provided by section 139 of the Act., A proxy muast
be a member.

24, The instrument appointing a proxy shall be in writing under
the hand of the appointor ox his attorney duly authorised in
writing, or if such appointor is a corporation under its common
seal, if any, and, if none, then under the hand of some officer
duly authorised in that behalf,

25, The instrument appointing a proxy and the powex of attorney
or other authority (if any) under which it is signed or a
notarially certified or office copy thereof shall be deposited
at the office not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or in the
case of a poll not less than twenty-four hours before the time
appointed for the taking of the peoll, and in default the instxru~
ment of proxy shall not be treated as valid. No instrument
appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

26. A vote given in accordance with the terms of an instrument
of proxy shall be Yalid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
authority under which the proxy was executed, provided that no
intimation in writing of the death, #nsanity ox revocation as

8
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aforesaid shall have been received at the office before the
commencenment of the meeting oxr adjourned meeting at which the
proxy is used.

27. Any instrument appointing a proxXy shall be in the following
form or ae near thereto as circumstances will admit:~

r
"I, ’
“Of ‘
*a member of ’
"hereby appoint ¢
lfof '
“and failing him, R
ﬂof '
"to vote for me and on my behalf at the
# (Annual or Extraordinary, oY adjourned,
Was the case may be) General Meeting of
"+he Association to be held on the
"day of '
vand at every adjournment thereof. ¢
"ps witness my hand this day of 19 .,*"

The instrument appolnting a proXy shall be deemed to confer
authority to demand or join in demanding a poll.

BOARD OF DIRECTORS

28. Until otherwise determined by a General Meeting, the
number of the members of the Board of Directors shall not be
less than five nor more +han fifteen,

29, The first members of the Board of Directors shall he the
subscribers to the Memorandum of Association.

30, The Board of Directors may from time to time and at any
rime appoint any member of the Company as a member of the Board
of Directors, either to £i1l a casual vacancy Or by way of
addition to the Board of Directors, provided that the prescribed
maximum be not thereby exceeded. Any member so appointed shall
retain his office only until the next Annual General Meeting,
but he shall then be eligible for re-election.

31, No person who is not a member of the Company shall in
any circumstances be eligible to hold office as a menbexr of the
Board of Directors.

31a, No Director shall vacate or be required to vacate his
office as a Director on or by reason of his attaining ox having
attained the age of seventy or any other age, and any Director
retiring or liable to retire under the provisions of these
Articles and any pexrson proposed to be appointed a Director shall
be capable of being appointed or re-appointed as a Directox not-
withstanding that he has attained the age of seventy and no
speclal notice need be given of any regolution for the appoint-
ment ox re-appointment as a Director of a person who shall have
attained the age of geventy, and it shall not be necessary to
give to the members notice of the age of any Director or person
proposed to be appointed or re-appointed as such.

POWERS OF THE COUNCIL

32, The business of the Company -shall be managed by the Board
9
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of Directors who may payY all such expenses of, inglgfﬁ;éﬂtgary
ond incidental to, the prowmotion, formation, e3tadLC A

and registration of the Company as they thind - ehalf gf
exercise all such powers of the Company a?d o og done b
the Company all such acts as may be exercised ;n eseﬁts
the Company, and as are not by statute or by t eie grneral
reguired to be exercised or donre by the Company nf ihnse
Meeting, subject nevertheless toO any regulations O 2

presents, to the provisions of the statutes for the time being

in force and affecting the Company and to such regulatlons,

istent with the aforesaid regulations ox pro=
visions, as may be prescribed by the Company in Generxal Meﬁtigg,
pbut no regulation made by the Company in ngergl Meet%ng sha
invalidate any prior act of the Board of Directors whic

would have been velid if such regulation had not been made.

33. tThe membexrs for the time being of the_Board of Directors
may act notwithstanding any vacancy in their body;: provided
always that in case the members of the Board of Directors_shall
at any time be or be reduced in number to less than the minimum
number prescribed by ox in accordance with these presents,

4t shall be lawful for them to act as the goard of Directors

for the purpose of admitting pexrsons to membership of the Company, -

f£i1ling up vacancies in their body, or of summoning a General
Meeting, but not for any other purposec.

SECRETARY

34, The Secretary shall be appointed by the Board of Directors
for such time, at such remuneration and upon such conditlons

as they may think fit, and any Secretary so appointed may

be removed by them. The provisions of section 177 and 179

of the act shall apply and be observed. The Board of Directors
nay from time to time by resolution appoint an assistant or
deputy Secretary, and any person soO appointed may act in

place of the Secretary it there be ro Secretary or no Secretary
capable of acting.

THEHE SEAL

35, The seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the
Board of Directors and in the presence of at least two members
of the Board of Directors and of the Secretary, and the said
nembers and Secretary shall sign every instrument to which

the seal shall be so affixed in thelr pxesence, and in favouX
of any purchaser Oor person bona fide dealing with the Company
such signatures shall be conclusive evidence of the fact that
+he seal has been properly affixed,

DISQUALIFICATION OF MEMBERS OF THE BOARD OF DIRECTORS

36, The office of a member of the Board of Directors shall he
vacated: - , )

(A} If a receiving oxder is made against him

or he makes any arrangement or composition
with his crediltors.

(B) 1If he becomes of unsound mind.

(c) If he ceases to be a membexr of the Company.

10
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(D) If by notice in writing to the Company he
resigns his office.

(E) If he ceases to hold office by reason of any
order made under section 188 of the Act.

(F} If he is removed from office by a resolution
guiy passed pursuant to section 184 of the
ct.

ROTATION OF MEMBERS OF THE BOARD OF DIRECTORS

37. At the first Annual General Meeting and at the Annual
General Meeting to be held in every subsequent year, one~third
of the members of the Board of Directors for the time being,
or if their number is not a multiple of three then the number
nearest to one-third, shall retire from office,

38. The members of the Board of Directors to retire shall

be those who have been longest in office since their last electlion
or appointment. As between members of equal seniority, the
members to retire shall in the absence of agreement be selected
from among them by lot. The length of time a membexr has bheen

in office shall be computed from his last election ox appoint-
ment. A retiring member of the Board of Directore shall be
eligible for re-election.

39, The Company may, at the meeting at which a member of the
Board of Directors retires in manner aforesaid, fill up the
vacated office by electing a person thereto, and in default
the retiring member shall, if offering himself for re-election,
be deemed to have been re-elected, unless at such meeting

it is expressly resolved not to f£ill such vacated office,

or unless a resolution for the re-election of such member
shall have been put to the meeting and lost.

40, No person not being a member of the Board of Directors
retiring at the meeting shall, unless recommended by the Board
of Directors for election, be eligible for election to membe rship
of the Board of Directoxrs at any General Meeting, unless within
the prescribed time before the day appointed foxr the meeting
there shall have been given to the Secretary notice in writing,
by some member duly qualified to be present and vote at the
meeting for which such notice is given, of his intention to
propose such person for election, and also notice in writing,
signed by the person to be proposed, of his willingness to

be elected. The prescribed time above mentioned shall be such
that, between the date when the notice is served, or deemed

to be served, and the day appointed for the meeting there shall
be not less than four nor more than twenty~eight Llntervening

days.

41, The Company may from time to time in General Meeting
increase or reduce the number of members of the Board of
Directors, and determine in what rotation such increased or
reduced number shall go out of office, and may make the appolnt-
ments necessary for effecting any such increase.

42, 1In addition and without prejudice to the provisions of
section 184 of the Act, the Company may by Extraordinary
Resolution remove any member of the Board of Directors before
the expiration of his period of office, and may by an Ordinary
wesolution appoint another qualiZied member in his stead;

11
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but any person so appointed shall retain his office so long
only as the member in whose place he is appointed wonld have
held the same if he had not been removed,

PROCEEDINGS OF THE BOARD OF DIRECTORS

43. fThe Board of Directors may meet together for the dispatch
of business, adjourn and otherwise regulate their meetings

as they think fit, and determine the gquorum necessary for the

transaction of business, Unless otherwise determined, (seven)
shall be a quorum. Questions arising at any meeting shall

be decided by a majority of votes. In case of an equality

of votes the Chairman shall have a second or casting vote.

44. A wember of the Board of Directors may, and on the reguest
of a member of the Board of Directoxs the Secretary shall,

at any time, summon a meeting of the Board of Directors by
notice served upon the several members of the Board of Directors,
A member of the Board of Directors who is absent from the United
Kingdom shall not be entitled to notice of a meeting.

45, The Board of Directors shall from time to time elect a
Chairman who shall be entitled to preside at all meetings of

the Board of Directors at which he shall be present, and may
determine for what period he is to hold office, but if no such
Chalrman be elected, or if at any meeting the Chaimman be not
present within five minutes after the time appointed for holding
«~he meeting and willing to preside, the members of the Board of
Directors present shall choose one of their number to be Chairman
of the meeting.

46. A meeting of the Board of Directors at which a guoxum

is present shall be competent to exercise all the authorities,
powers and discretions by or undexr the regulations of the
Company: for the time being vested in the Board of Directors
generally.

47, The Board of Directors may delegate any of their powers

to committees consisting of such member or membexrs of the Board
fo Directors as they think f£it, and any committee so formed
shall, in the exercise of the powers so delegated, conform

to any regulations imposed on it by the Board of Directors,

The meetings and proceedings of any such committee shall be
governed by the provisions of these presents fox regulating
the meetings and proceedings of the Board of Directors so far
as applicable and so far as the same shall not be superseded
by any regulations made by the Board of Directors.

48, All acts bona fide done by any meeting of the Board of
Directors or of any committee of the Board of Directors, or

by any person acting as a member of the Board of Directors,
shall notwithstanding it be afterwards discovered that there
was some defect in the appointment or continuance in office

of any such member or person acting as aforesald, or that they
or any of them were disqualified, be as valid as if every such
person had been duly appointed oxr had duly continued in office
and was qualified to be a member of the Beoard of Directors,

49. The Board of Directors shall cause proper minuvtes to be
made of all appointments of officers made by the Board of
pivectors and of the proceedings of all meetings of the Company
and of the Board of Directors and of committees of the Board of
pirectors, and all business transacted at such meetings, and

12



any fuch m;nutes of any meeting, if purporting to be signed
by the Chairman of such meeting; oxr~ by the Chairman of the
naxt succeeding meeting, shall be sufficient evidence without
any further proof of the facts therein stated.

50, A resolution in writing signed by all the members for
the time being of the Boarxd of Directors or of any committee
of the Board of Directors who are entitled to receive notice
of a meeting of the Board of Directors ox of such committee
shall be as valid and effectual as if it had been passed at

a meeting of the Board of Directors or of such committee duly
convened and constituted,

ACCOUNTS

51, The Boaxrd of Directors shall cause proper books of account
to be kept with respect to:-

(a) all sums of money received and expended by
the Company and the matters in respect
of which such receipts and expenditure
take place; '

(B) all sales and purchases of goods by the
company; and

(C) the assets and liabilities of the Company.

proper books shall not be deemed to be kept if there are not
kept such books of account as are necessary to give a true and
falr view of the state of the affairs of the Company and to
explain its transactions.

52, The botrs of account shall be kept at the office, or,
subject to section 147 (3) of the Act, at such other place

or places as the Board of Directors shall think f£it, and shall
always be open to the inspection of the members of the Company
on reasonable notice beilng given.

53, At the Annual General Meeting in every year the Board of
Directors shall lay before the Company a propexr income and
expenditure account for the period since the last preceding
account {or in the case of the first account since the lncor-
poration of the Company) made up to a ‘date not more than (four)
months before such meeting, together with a proper balance
sheet made up as at the same date. Every such balance sheet
shall be accompanied by proper reports of the Board of Directors
and the Auditors, and coples of such account, balance sheet
and reports (all of which shall be framed in accordance with
any statutory requirements for the time being in force) and

of any other documents required by law to be annexed or attached

+hereto or to accompany the same shall not less than twenty-
one clear days before the date of the meeting, subject never-
theless to the provisions of section 158 (1) (c¢) of the Act,
pe sent to the Auditors and to all other persons entitled to
receive notices of General Meetings in the manner in which
notices are hereinafter directed to be served. The auditors'
report shall be open to inspection and be read before the
meeting as required by section 14 of the Companies Act 1967,

AUDIT
—— &
54, Once at least in every year the accounts of the Company
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shall be examined and the correctness of the income and expen=
diture account and balance sheet ascertained by one or more
properly qualified Auditor ox Auditors,

55, Auditors shall be appointed and their duties regulated
in accordance with sections 159 to 161 of the Act and section
14 of the Companies Act 1967.

NOTICES

56. A notice may be served by the Company upon any

menber, either personally or by sending it through the post

in a prepaid letter, addressed to such member at his registexed
address as appearing in the register of members.

57. Bny member described in the register of members by an
address not within the United Kingdom, who shall from time

to time give the Company an address within the United

Kingdom at which notices may pe served upon him, shall be
entitled to have notices served upon him at such address,

but, save as aforesaid and as provided by the Act, only those
members who are described in the register of members by an
address within the United Xingdom shall be entitled to receive
notices from the Company.

58, Any notice, if served by post, shall be deemed to have
been seived on the day following that on which the lettex
containing the same is put into the post, and in proving such
service it shall be sufficient to prove that the letter contain-
ing the notice was properly addressed and put into the post
office as a prepaid letter.

DISSOLUT ION

59, If upon the winding up or dissolution of the Company

+here remains, after the satisfaction of all its debts and
liabilities, any property whatsoever, the same shall not be

paid to or distributed among the members of the Company, but
shall be given or trasferxed to the Electrical and Electronic
rndustries Benevolent Institution or institutions having objects
similar to the objects of the Company, and which shall prohilbit
the distribution of its or their income and property among

its or their members to an extent at least as great as is imnosed
on the Company under or by virtue of Clause 4 of its Memorandum
of Associlation, such institution or institutions to be determined
by the members of the Company at or before the time of disso-
lution, and if and so far as effect cannot be given to such
provision, then to some charitable object.
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CERTIFICATE OF INCORPORATION

No.
1234173

1 huseby certify that

ASSELECTED LIMITED

is this day incorpuralcd‘under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my rand at London the
19TH NOVEMBER 1975

s

- Ut.\-.'i-uw)

Assistant Registrar of Companies
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