Please do not
vvrite in this
binding margin

N
Pleass complete
legibly, preferably
in black typae, or
bold block
lottering

*Insert full
nama of company

1Ploaso indicate
whaothar you aro
o Solicitor of
tho Suprome
Coutt (orin
Scotland ‘a
Solicitor")
ongaged In the
formation of the
gompany, ot
a peroon nomed
o3 director or
soceotary of the
company in the
gtatemont
doliverod undor
saction 21 of the

FOrmm NQ =i

THE COMPANIES ACTS 1948 TO 1981

Declaration of compliance with the
requirements on application for
registration of a company

Pursuant to section 3(5) of t°~ = <panies Act 1980

For official use _ Companv number
e e -t PR R R

bedeedood L--17.9.7 ?_2_6_/_/__ _d

Name of company

SUSTRANS LIMITED >

Julia Mary.Murray
30 Queen Charlotte Street, Bristol BS99 7QQ

of

a Solicitor of the Supreme Court
do solomnly and sincorely declare that | amf oo
engaged in the formation of Sustrans Limited v

of*

and thot ail the roquirements of the Companios Acts 1948 to 1981
in rezpect of the registration of the snld company and of mattors
precadant and Incidental thuroto have boon compliod with,

And | malka this solemn Decloration consciontiously balioving tho
samo to be true and by virtue of tho provisions of tho Statutory
Doclarations Act 1836

50 Queen Chatlotte Street, Bristol

Companies Act Dewiared at Signature of Daclarant
1876

the fe b gnyor. February O . -

One thousond nino hyndred and eighty-four 4

0. -

bafore me g

A Commissionerfor-athe-or-Notary. Public or-Justice-of-the Peace

& Solicitor having the powers corferred on 2 Commissioner for Oaths

Presentor's name, address and .

refarence (if any): For official use

Osborne Clakre New companies section Post raom

30 Queen Charlotte Street,

Bristol BS99 7QQ

{20/58/38971) \)

1 6}‘ E B %994
oyez The Sollciters' Lew Stationery Society ¢, Oyez House, 237 Long Lane, London SE1 4PU 11934 7.32 BA31837

Companies G41a dkokokk



5 '

J j”‘
o A ; 47.2.84 M"O%[TU ¥

i

H
\\‘\\‘ % : [
VAN THE COMPANIES ACTS 1948 to 1981 COPANIES
AN i EGISTRATION

1757736)2 ¢

4 *
COMPANY LIMITED BY GUARANTEE .~~~ "
AND NOT HAVING A SHARE CAPITAL.” it
v
3 MEMORANDUM OF ASSOCIATION ar \» }
ot 200 A g s
, Caan 784 Jo

o

K (",‘
SUSTRANS LIMITED “’}%’ e
[ Jr

| 1. The name of the Company ("the Company") Is "SUSTRANS LIMITED",

7

2. The Registered office of the Company will be situated in England.“‘/
i 3. The objects of the Company shall be as follows:~

‘ To promote and encourage for the public benefit the development in
L‘ the community of and the provislon of safe routes, paths and facliities for
cycling, walking and other forms of low energy transport and to undertake
and carry on projects and activities of a charitable nature which will assist
in promoting healthful recreation, the protection of the environment and
the conservation of energy resources, and the Company shall have the
following powers exercisable in furtherance of Its sald objects but not
otherwlise, namely;:~

and encourage the reotentlon and preservation of and to repair,
renovate, restore, rebulld and generally to maintain safe routes and
paths for cycling, walking, and other forms of low energy transport;

f
i (a) to purchase, construct, develop, establish and equip and to promote
|

I (b} to acquire In any manner or construct, establish, alter, mailntain,

L furnish and equlp land, bulldings and other accommodation In

i furtherance of the objects or purposes of the Company including

" accommodation for offices, Information cenrtres, lbraries, lectures,
storage and all other ancillary purposes In furtherance of the objects
or purposes of the Company;

. (c) to carry on, encourage and support rescarch into ecology, botany,
I methods of conservatlon of energy and protection of the environment
and the publication of the resuits of such resecarch:

. (d) to arrange and provide by means of lectures, courses of study,
i exhibition, and all other methods, education, training and instruction
? in matters coming within the objects or purposes of the Company;
F

(e) to establish, equip and maintain a library relating to the aims and
objects of the Company;

E (f} to undertake and execute any charitable trusts:

(g) to act as a holding company;

(h) to enlist the co-operation and support of and to enter into any
arrangements with educational authorities, new town development
corporations, charitabie organisaticps, national authorities, local
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authorities, persons or associations interested in the aims and objects
of the Company;

(i) to act as necessary in furtherance of the objects of the Company, as
printers, copyists, engravers, publishers, journal and magazine
proprietors, librarians, booksellers, distributors and stationers

provided always that the Company shall not undertake any permanent
trading;

(j) to purchase, take on lease or in exchange, hire ar otherwise acquire
and to hold, sell, lease or otherwise dispose of any real or personal
property and any rights of privileges which may be necessary or
convenient for the promotion of the objects of the Company;

(k) to employ officers, servants and empioyees (not being members of the
Executive Board or other governing body of the Company) of all
sorts; and to remunerate them and to make all reasonable and
necessary provisions for the payment of pensions and superannuation
to or on behalf of employees of the Company and their widows,
children and other dependants;

(1) to borrow or ralse money for the purposes of the Company on such
terms and on such security as may be thought fit;

(m) to invest the moneys of the Company not immediately required for Its
purposes in or upon such share,, investments, securities or property
as may be thought fit;

(n) to accept grants, donatlons, gifts, loans, subscriptions and other
assistance In furtherance of the objects of the Company and to
conform to any proper conditions upon which the same may be made;

(6) to make planning applications, applications for consent under bye-~laws
or bullding regulations and other like applications;

(p) to establish and support or ald In the establishment and support of
any charitable assoclations or Institutions and to subscribe or
guarantee money or make grants or loans for charitable purposes In
any way connected with the purposes of the Company calculated to
further its objects;

{q) to do all such other things as will further the attainment of the above
objects or any of them;

Provided that the Company's objects shall not extend to the regulation
of relations between workers and employers or organisations of workers
and organisations of employers.

Provided also that in the case the Company shall iake or hold any
property subject to the jurisdiction of the Charity Commissioners for
England and Wales 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 Executive Board or other
governing body of the Company shall be chargeable for any such property
that may come inte 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 such Executive Board or other governing body would have beeir if no
incorporation had been effected and the incorporation of the Company shall

2
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not diminish or impair any control or authority exercisable by the
Chancery Division or the Charity Commissioners over such Executive Board
or other governing body 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. In case the Company shall take or hold

! any property which may be subject to any trusts the Company shall only

deal with or invest the same in such manner as allowed by iaw having
regard to such trusts.

4. The income and property of the Company whencesoever derived shall
be applied solely towards the promotion and furtherance of the objects of
the Company as set forth in this Memorandum of Association and no portion
thereof shall be pald or transferred directly or indirectly by way of profit
to the members of the Company.

Provided that nothing herein shall prevent the payment in good faith
of reasonable and proper remuneration or the payment of pensions to any
officer or servant of the Company or to any member of the Company (not
being a member of the Executive Board or other governing body of the
Company) in return for any services actually rendered to the Company nor
prevent the payment of interest on money lent at a rate not exceeding two
per cent less than the minimum lending rate prescribed by the Bank of
England, or 3 per cent whichever is the greater when the loan is made or
reasonable and proper rent for premises demised or let by any member to
the Company; but so that no member of the Execut've Board or other
governing body of the Company shall be appointed to any salaried office of
the Company or any offlce of the Company paid by fees and that no
remuneration or other benefit in money or money's worth shall be given by
the Company to any member of such Board or other governing body except
repaymaent of out~of-pocket oxpenses and Interest at the rate aforesaid on
money lent or reasonable and proper rent for premises demised or let to
the Company; provided that the provision last aforasaid shall not apply to
any payment to uny company of which a member of such Board or
governing body may ba a member or in which such member shall not hold
more than one-hundredth part of the capital and such member shall not be
bound to account for any share of profits he may receive in respect of any
such payment.

5. The llabllity of the members is timited. /
6. Every member of the Company undartakes to contribute to the assets
of the Company in the event of the same being wound up while he is a
member or within one year after he ceases to be a member for payment of
the debts and llabilities of the Company contracted before he ceases to be
a member and of the costs, charges and expenses of winding up and for
the adjustment of the rights of the contributions among themselves such
amount as may be required not exceeding the sum of One Pound.

7. If upon the winding up or dissolution of the Company there remains
after the satisfaction of ail 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 transferred to some other charitable
institution or institutions having objects similar to the objects of the
Company and which shall prohibit the distribution of its or their income
and property among its or their members to an extent at least as great as
is imposed on the Company under or by virtue of Clause & hereof such
institution or institutions to be determined by the members of the Company
at or before the time of dissolution and if so far as effect cannot be given
to such provision then to some other charitable object,

3



8. True accounts shall be kept of the sums of money received and
expended by the Company and the matters in respect of which such
receipts and expenditure take place of all sales and purchases of goods by
the Company and of the property, credits and liabilities of the Company;
and subject to any reasonable restrictions as to the time and manner of
inspecting the same that may be imposed in accordance with the regulations
of the Company for the time being such accounts shall be open to the
inspection of the members. Once at least in every year the accounts of
the Company shall be examined and the correctness of the income and

expenditure account and balance sheet ascertained by one or more properlj/,

qualified auditor or auditors.
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WE, the several persons whose names and addresses are subscribed

are desirous of being formed into a Company, in pursuance of this

Memorandum of Association.

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

4

* ‘ ohn. RowlCnd Grimshaw CCK?}(C"\\‘ %‘W /

§ 6 Windsor Terrace

P

i B%VDM

| George Platts -
93 Crowmwell Road

pd
Bristol 6 /
%oc}.é)& UDO"QU '

DATED [l Tebmery 100

WITNESS to the abova:-
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

e
ARTICLES OF ASSOCIATICN
of :
SUSTRANS LIMITED /
INTERPRETATION
1. In these articles:-
the Act" means the Companies Act 1948; /
the Company" means Sustrans Limited; /

ithe Executive Board" means the Executive Board for the time being
of the Company;

Ithe Seal" means the Common Seal of the Company;

"the Secretary means any person appointed to perform the dutles of
the Secrotary of the Company;

the United Kingdom" means Great Britain and Northern lreland.

Expressions raferring to writing shell unless the contrary intention
appears be construad as Including roferonces o printing, lithography,
p:mtc:grta_phy and other methods of reprosenting or producing words In a
visible form.

dWords importing the mascullne gender shall Include the feminine
gender,

Subject as aforosold any words or exprossions contained in these
Articles, shall bear the samo meaning as in the Act or in any statutory
modification thereof In force at the date at which those Articles become
binding on the Company.

MEMBERS

2. The Company Is established for the purposes expressed In the
Memorandum of Association.

3. The subscribers to the Memorandum of Association and such other
persons as the Executive Board shall admit to membership In accordance
with the provisions herein contained shall be members of the Company.

4. Any person shall be eligible to become a member of the Company but
no person shall be admitted a mel wer of the Company in any case unless
first approved and resolved to be admitted a member by the Executive
Board and the Executive Board shall have full discretion wheth - or not to

admit any person to membership of the Company.
:»\"‘ﬁs REGISTE
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5. The provisions of Section 110 of the Act shall be observed by the
Company and every member of the Company shall either sign a writien
consent to become a member or sign the Register of Members on becoming
a member.

6. Every person (other than a proposed honorary member) desirous of
becoming a member of the Company must sign and deliver to the Company
an application for membership in the form following, namely:-

"To

1/ We

of

desire to become a member of the Company and request you to enter
my/our name in the Register of Members accordingly, subject to the
Memorandum and Articles of Assoclation®.

. When the Executive Board shall have resolved to admit any applicant

to membership the Secretary of the Company shall forthwith send such
applicant at the address of such member civen on his application for
membership, notice In writing of his admission tr mewbership.

8. The privileges of a member shall not be transferable and every
member shall cease to be a member on the happening of any of the events
following, namely:-

(a) If, being an Individual, ho sholl dle or become of unsound mind oi If,
being a company or othor statutory body, a resolution be passed or
order made for its winding up or dissolution.

{b) If he serve upon the Company threo months! notice in writing of his
intontion 1o resign his membership, in which event ho shall cease to
ba member at the expiration of three months from the date of service
of such notice upon the Company.

(c) If any annual, quarterly or othar subscription payable by him as a
member is unpaid for threo months and the Executive Board resolve
that by reason of such non-payment ho shall ceass to be a Momber.

(d) If his membership bo tarminated In asccordance with the next following
sub~-clause of this Article.

(e) If (during any porlod in which 1o subscription is payable by
members) any member shall in a consecutive parlod of at least three
calendar years not have attended In person any General Meating of
the Company and not have caused to be deposited pursuant to Article
30 a proxy for any such neeting or if during such consecutive period
the reglsterod address of 2 momber shall be out of date (of which
fact it shall be sufficient evidence that a letter sent to such address
in the first of such three years has been returned through the post
and that no subsequent information showing the address not to have
been out of date, has been received by the Company) the Executive
Board may at any time within the feurth calendar year cause to be
posted to such member at his registered address a notice stating that
if he shall not within one month after the date on which such notice
was posted inform the Company in writing that he wishes to remain a
member thereof, his name will be struck off the list of members. And
if, at the expiry of such notice he shall not so have informed the
Company, the Executive Board may (whether or not the notice sent to
him has been returned through the post) at any time before the end

2
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of such fourth calendar year, declare that he has ceased 1o be a
member; and on such declaration he shall so cease and the Register
of Members shall be altered accordingly.

GENERAL MEETINGS

9, The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in tha* year, and shall
specify the meeting as such in the Notices calling it. i»t more than 15
months shall elapse between the date of one Annual Gener.® Meeting of the
Company and that of the next, Provided that so long as the Company
holds its first Annual General Meeting within 18 months of its
incorporation, it need not held it in the year of Its incorporation or in the
following year. The Annual General Meeting shall be held at such time
and place as the Executive Board shall appoint.

10. All General Meetings other than Annuai General Meetings shall be
called Extraordinary General Meetings.

11. The Executive Board 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.

NOTICE OF GENERAL MEETINGS

12, An Annual Gencral Mecting and a mecting called for the passing of a
Special Resolution shall be called by 21 days' notice In writing at the
laast, and a meeting of the Company other than an Annual General Mceting
or a meating for the passing of o Special Resolution, shall be called by 14
days' notlce In writing at the least. The notica shall be exclusive of the
day on which It is served or deomed to be sorved and of the day for
which it is given, and sholl spoecify the place, the day and the hour of the
meeting, and In caso of speclal business, the general nature of that
business, and shall be given in manner herclnafter mentioned to such
persons as are under Article 67 entitled to roceiva such notice from the
Company. Provided that a moeting of the Company sholl, notwithstanding
that It Is called by shorter notice than that specified In this Articie be
deemed to have been duly called If It Is so agread:-

(a) in the case of a meotlng called as the Annual Ceneral Meeting, by all
the members entitled to attend and vote thereat; snd

(b} In the case of any othar meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representing .ot less than ninety-five per cent of
the total voting rights at thal meeting of all the members,

13. The accidental omission to give notice of a meeting to, or the
non-receipt of a notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

14. Al business shall be deemed special that is transacted at an
Extraordinary General Meeting and also all that is transacted at an Annual
General Meeting, with the exception of the consideration of the accounts,
balance sheets and the reports of the Exectitive Board and auditors, the
election of members of the Executive Board in the place of those retiring

3
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‘{ and the appointment of, and the fixing of the remuneration of, the
} auditors.

15. No business shall be transacted at any General Meeting unless a
| quorum of members is present at the time when the meeting proceeds to
* business: save as herein otherwise provided, four members present in
| person shall be a quorum,

l 16. If within half an hour from the time appointed for the meeting a
guorum is not present, the meeting, if convened upon 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 to such
other day and at such other time and place as the Executive Board may
determine, and If at the adjourned meeting a quorum is not present within
half an hour from the time appointed for the meeting, the member or
members present shall be a quorum.

17. The Chairman of the Exccutive Board shall presisc as Chairman at
every General Meeting of the Company, or if he shall not be present
within fifteen minutes after the time appointed for the holding of the
meeting or Is unwilling to act, the members of the Executive Board present
shall elect one of their number to be Chairman of the meoting.

18, If at any meeting no momber of the Executive Board Is willing to act
as Chalrman or If no member of the Exccutive Board is present within
fifteen minutes after the time appointed fo~ holding the meoting, the
members present shall choose one of thelr number to be the Chalrman of
the meoting.

19. The Chalrman mey, with the consent of the meeting at which a
quorum is present, (and sholl if g0 direcred by the meeting) adjourn the
mecting from time to time and from place to place, but no business shall be
transacted ot any adjourned meating other then the business left
unfinished ot the meetlng from which the adjeurnment took place. When &
meeting 1s adjourncd for 30 days or more, notice of the adjourned meeting
shall be given as in the case of an original meoting. Save as aforesaid, it
shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned masting.

20. At any Gencral Meating ¢ Resoiution put to the vote of the meeting
shall ba decided on & show of hands unless a poll is (before or on the
declaration of the rasult of the show of hands) demandad:-

(a) by the Chalrman; or

(b) by at least 3 members presant in person or by proxy; or

(c) by any member or members present In person or by proxy and

representing not less than one~tenth of the total voting rights of all
the members having the right to vote at the meeting.

Uniess a poll be so demanded, 2 declaration by the Chairman that a
resolution has, on a show of hands, been carried or carried unanimously,
or by a particular majerity, or lost, together with an entry to that effect
in the book containing the Minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such Resolution. The
demand for a poll may be withdrawn.
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21. Except as provided in Article 23, if a poll is duly demanded it shall
be taken in such manner as the Chalrman directs, and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll
: was demanded,

22. In the case of a equality of votes, whether on a show of hands or on
a poll, the Chairman of the Meeting at which the show of hands takes
place, or at which the poll is demanded, shall be entitled to a second or
casting vote,

23. No poll shall be demanded on the election of a Chairman, or on a
question of adjournment. A poll demanded on any other question shall be
taken at such time as the Chalrman of the meeting directs and any
business other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

24, Subject to the provisions of the Act a Resolution in writing signed by
all the members for the time being entltied to receive notice of, and to
attend and vote at Genera! Meetings (or being Corporations by their duly
authorised representatives) shall be as valid and effectlve as If the same
ga?d been passed at a Gonoral Meeting of the Company duly convened and
e L]

VOTES OF MEMBERS

25, Subject as hereinafter provided, every member shall have one vote,

26. No momber shall be entitled to vote on any question either in person
or by proxy unless he shall be duly registered snd shall have paid every
subscription and other sum (If any) which shail be due and payable to tho
Company in respect of his membership.

27, On a poll votes may be givan elther personally or by proxy. On a
show of hands & member present only by proxy shall have no vote. A
Corporation may vote by its duly authorised ropresentative as provided by
Sectlon 139 of the Act.

28. The instrument sppointing & proxy shall ba In writing under the hand
of the appointor or of his attorney duly authorised in writing, or If the
appolntor is a Corporation, ecither under seal or under the hand of an
officer or attorney duly autherised. A proxy need not be a member,

20. A member in respect of whom @ recelver has been appointed under
the provisions of the Mental Health Act 1959 may vote, whether on a show
of hands or by poli, by his recelvar, and any such recelver may on a poll
vote by proxy.

30. The Instrument appuinting a proxy and the power of attorney or
other authority (if any) under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the Registered Office
of the Company or at such other place within the United Kingdom as is
specified for that purpose in the notice convening the meeting nct less
than 48 hours before the time 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 24 hours before the time appointed for the
taking of the poll and in default the instrument of proxy shall not be
treated as valid.
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|31. Any instrument appointing a proxy shall be in the following form or
. as near thereto as circumstances will admit:-

TS o S— e B e n

E

SUSTRANS LIMITED

1/We
of
a member of SUSTRANS LIMITED hereby appoint

-

of

and failing him

of

to vote for me and on my behalf at the {Annual or Extraordinary or
Adjourned as the case may be) General Meeting of the Company to be

held on the day of and at every adjournment
thereof
] As witness my hand this day of 19

32, The Instrument appolnting a proxy shall be deemed to confer
authority to demand or Join in demanding a poll.

33, A vote given In accordance with the terms of an Instrument of proxy
shail be valid notwithstanding the previous death or mental [liness of the
principal or revocation of the proxy or of the authority under which the
proxy was cxecuted provided that no intimation in wriling of such death,
mental Iliness or revocation as aforesaid shall have heen received by the
Company at the office before the commencoment of the meeting or
adjourned meeting at whlch the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

3, Any Corporation which Is & member of the Cumpany may by raesolution
of its Board or other governing body uuthorise such person as it thinks
fit to act as Its representstive at any masting of the Company and the
person so suthorised shall be entitled to axercise the same powers on
behalf of the Corporation which he ropresents as that Corporation coutld
excrcise If It wore an indlvidual me.aber of the Company.

CHAIRMAN

35, (A) There shali be 2 Chairman_of the Company who shail be an
ex~officlo member of the Executive Board. He shall, when
present, take the Chair at meectings of the Executive Board and
at General Meetings of the Cempany,

(B} The Chairman shall be appointed by the Company in General
Meeting. If there is a casual vacancy In the office of Chairman,
a Chairman may be appointed at an Extraordinary General
Meeting of the Company, but otherwise the appointment shall be
made at an Annual General Meeting. A Chairman, unless he
resigns the Chairmanship or becomes disqualified under Article
49, shall hold office until the end of the Annual General Meeting
in the calendar year next after the ycor in which he was
appointed. If the meeting at which the Chairman retires from
office does not elect another person to be Chairmen, the retiring
Chairman, if willing to act, shall continue in office until the end
of the Annual General Meseting in the next following year.
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36, If at any time there is no Chairman, the Executive Board may appoint

a member of their body to be temporary Chairman, The temporary
Chairman shall hold office only until the end of the next Annual General
Meeting, of if an earlier Extraordinary General Meeting shall be convened
to appoint a new Chairman until the end of that earlier meeting, While
holding office the temporary Chairman shall have all the powers of a
Chairman and shall be inclided in any reference in these Articles to "the
Chairman'.

SECRETARY

37. There shall be a Secretary of the Company who shall be appointed
and may be removed by the Executive Board.

ag, A provision of these Articles requiring or authorising a thing to be
done by a member of the Executive Board and the Secretary shafl not be
satisfied by its being done by the same person acting both as a member of
the Executive Board and as, or in place of, the Secretary.

HONORARY TREASURER

39, There shall be an Honorary Treasurer of the Company who shall be
appointed for the ensuing year by the Company at the first and each
subsequent Annual General Meeting.

EXECUTIVE BOARD

40. There shail be an Executlve Board, consisting of:-
(a) The Chairman, Honorary Treasurer and the Secretary.

(b} Not less than 3 nor more than 10 appointed members who shall be
appointed as hereinafter stated.

(¢) Such number not exceeding a third of the number of the other
members of the Executive Board at tae time as the Executive Board
shali frem time to time co-opt.

51, A person who Is not a member of the Company shall not be qualified
to be a nominated or appointed membor of the Executive Board. A
co-opted member of the Executive Board need not be a member of the
Company.

42, Co-opted members may (within the number aforesaid) be elected from
time to time by resolution of the Executive Board and may at any time be
removed from office by such resolution. A co-opted member shall (subject
to Article 49 and to any such resolution) hold office for the period for
which he is co-opted or (if no other period has been specified) for a
period of one year.

On retiring he shall be eligible to be again co-opted.
ROTATION OF MEMBERS OF THE EXECUTIVE BOARD

43, (A} The first appointed members of the Executive Board shall be
appointed by the subscribers to these Articles of Association and

the Executive Board shall have power at any time and from time
to time to appoint any person to be a member of that Board
either to fill a casual vacancy or as an addition to the existing

7
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members. Any member so appointed shall hold office only until
the next following Annual General Meeting, and shall then be
eligible for re-election but shall not be taken into account in
determining the members who are to retire by rotation at such
meeting.

(B) At the second and every subsequent Annual General Meeting of
the Company one third of the appointed members of the
Executive Board (or if the number of such members is not
divisible by 3, the number nearest one third of such members)
shall retire by rotation. The members to retire shall be those
who have been fongest in office since their last appointment; as
between members appointed on the same day those to retire shall
be determined by agreement or in default of agreement by lot.

(C) An appointed member who retires under any of the foregoing
provisions of this Clause shall be eligible for re-election by the
Company.

(D) No person other than a retiring member of the Executive Board
shall be eligible for election to membership of the Executive
Board unless, not less than 7 days before the date appointed for
the General Meeting, there shall have been left at the Registered
Office of the Company, a notice In writing, signed as proposer
and seconder by members duly qualifled to attend and vote at
the meeting, of intention to propose such person for election,
and also notice in writing signed by that person of his
willingness to be elected, Notice of Intentlon to propose the
electlon of an appointed member shall be in the followlng form as
near thereto as clrcumstancas wili admit.

NOMINEE PROPOSER SECONDER

(E) The Company may by Ordinary Resolution of which speclal notice
has been given In accordance with Section 142 of the Act,
remove any appointed member of the Execcutive Board before the
expiration of his perlod of office notwithstanding anything [n
these Articles or In any agreement between the member and the
Company.

POWERS AND DUTIES OF THE EXECUTIVE BOARD

44, The business of the Company shall ba managed by the Executive
Board who may pay all such expenses of, and preliminary and incidental
to, the promotion, formation, establishment and registration of the
Company as they think fit, and may exercise all such powers of the
Company, and do on behalf of the Company all such acis as may be
exercised and done by the Company and as are not by statute or by these
Articles required to be exercised or done by the Company in General
Meeting, subject nevertheless:~

(1) to any requirement of these Articles, to the provisions of the statutes
for the time being in force and affecting the Company, and such
regulations, being not inconsistent with the aforesaid requirements or
provisions, as may he prescribed by the Company in General Meeting,
but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Executive Board which would have
been valid if such regulation had not been made, and



L apEeIaG Y

(2) to the following provisions regarding borrowing namely:-

(a) The Honorary Treasurer may (subject to any contrary direction
by the Executive Board) from time to time borrow up to a
maximum of £250 outstanding at any one time.

(b) The Executive Board may from time to time borrow up to a
maximum of £10,000 outstanding at any one time.

(c) Save as aforesaid the power of the Company to borrow money
shall not be exercised without the prior approval of the Company
in General Meeting.

' 45,  Without prejudice to the generality of the last preceding Article, the

Executlve Board may from time to time (but subject to any contrary
direction by the Company in General Meeting) make regulations as to the
Annual, Quarterly, or other subscriptions (if any) to be made by members
of the Company to the funds of the Company ., provided that such
subscriptions shall not exceed the maximum annual rate from time to time
fixed by the Company in General Meeting, or until such a maximum has
been so fixed the maximum rate of £10 a year.

46. Cheques on the Company's Bankers, until otherwise from time to time
resolved upon by the Executive Board, shall be signed by at least two
members of the Executive Board out of a total of three members who shall
have been nominated for that purpose by a Resolution of the Executive
Board., The Company's Banking Account shall be kept with such Banker
or Bankers as tho Executive Board from time to time shall determine,

47. The Executlve Board shall cause proper Minutes to be made In books
provided for the purpose:-

(a) of all appointments of officers made by the Executive Board;

(b) of the names of the members present at each meeting of the Executive
Board and of any Committeo thoreof, and

(c) of all Resolutlons and proceedings at ali meetings of the Company and
of the Executive Board and of any committee thereof,

Any such Minutes of any Meoting, If purporting to be signed by the
Chairman of such meating or by the Chairman of the next succeeding
meeting, shall be sufficient evidence without any further proof of the facts
stated thercin.

THE SEAL

48. The Executive Board shall provide for the safe custody of the Seal
which shall not be affixed to any instrument except by the authority of a
resolution of the Executive Board or of a committee of the Board
authorised by the Board in that behalf. Every instrument to which the
Seal shall be affixed shall be signed by at least two members of the Board
and countersigned by the Secretary and in favour of any purchaser or
person bona fide dealing with the Company such signatures shall be
conclusive evidence that the Seal has been properly affixed.

e e
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DISQUALIFICATION OF MEMBERS OF THE EXECUTIVE BOARD

19, The office of a member of the Executive Board shall be vacated if the
member:-

(a) holds any office of profit under the company; ©or

(b) becomes pankrupt or insolvent or has a receiving order made against
him or makes any arrangement or composition with his creditors; or

(¢} ceases O hold office by virtue of any provisions of the Act; or

(d) becomes of unsound mind; or

(e} resigns his office by notice in writing to the Company; or

(f) is directly or indirectly interested in any contract with the Company
and fails to declare the nature of his interest in manner required by

Section 199 of the Act; or

(g) is removed from office by virtue of the provisions of Article 43(E)
hereof; or

(h) falis to attend more than six consecutive meetings of the Executive
Board without leave of absence from the Executive Board; or

(1) be convicted of an offence the commission of which by 2 member of
the Executlve Board could bring the Company into disrepute; or

(j) (other than a co-opted member) is requested In writing by two thirds
of the other of his fellow members of the Executive Board to resign;
or

(k) (other than 2a co-opted member) ceases to be a member of the
Company.

A member of the Exccutive Board shall not vote In respect of any
contract in which he is interested or on any matter arising thereout and if
he does so vote his vote shall not be counted.

_PROCEEDINGS OF EXECUTIVE BOARD

5. The Executive Board may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shall be decided by a majority of votes. In the
case of an equality of votes the Chairman shall have a second or casting
vote.

51. On the written request of four members of the Executive Board the
Secretary shall at any ‘time summon a meeting of the Executive Board.
member of the Executive Board who is absent from the United Kingdom
shall not be entitled to Notice of a meeting.

52, The quorum necessary for the transaction of the business of the
Executive Board may be fixed by the Executive Board and unless SO fixed

shall be three.

53, The members for the time being of the Executive Board may act
notwithstanding any yacancy in their number: provided always that if and

10



so long as their number is reduced below the number fixed by or pursuant
to these Articles as the necessary quorum, it shall be lawful for ihem to

act as the Executive Board for the purpose of summoning a General
Meeting, but not for any other purpose.

54, The Executive Board may delegate any of their powers to committees
censisting of such members of their body as they thinks fit; all acts and
proceedings of such committees shall be reported back to the Executive
Board as soon as possible and any committee so formed shall, in the

exercise of the powers so delegated, conform to any regulations that may
be imposed on it by the Executive Board.

55. A cor_nmittee may elect a Chairman of its meetings; if no such
Chairman 1s elected, or if at any meeting the Chairman is not present
within five minutes after the time appointed for holding the same, the

members present may choose one of their number to be Chairman of the
meeting.

56. A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the

members present, and In the case of an equality of votes, the Chairman
shall have a second or casting vote.

57, All acts done by any meeting of the Executive Board or any committee
thereof or by any person acting as a member of the Executive Board, shall
notwithstanding that [t be afterwards discovered that there was some
defect In the appointment of any such member or person acting as
aforesaid, or that they or any of them were disqualified, be as valid as if
every such person had been duly appointed and was qualified to be a
member of the Board.

58. A resolution in writing, signed by all the members of the Executive
Board for the time belng entitled to receive Notice of a meeting of the
Board shall be as valld and effectual as If it had been passed at a meeting
of the Executive Board duly convened and held.

ACCOUNTS

59. The Executive Board shall cause proper books of account to be kept
with respect to:-

(a) all sums of money recelved and expended by the Company and the
matters in respect of which the receipt and expenditure takes 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 fair view of the
state of the Company's affairs and to explain its transactions.

60. The books of account shall be kept at the Registered Office of the
Company, or, subject to Section 147(3) of the Act, at such other place or

places as the Executive Board think fit, and shall always be open to the
inspection of the members of the Executive Board,

61. The Company in General Meeting may, from time 10 time, impose
reasonable restrictions as 10 the time and manner of the inspection by

1"



members, other than members of the Executive Board, of the accounts and
books of the Company, or any of them, and subject to such restrictions

the accounts and bkooks of the Company shall be open to the inspection of
such members at ail reasonable times during business hours,

62. At the Annual General Meeting in every year, the Executive Board
shall lay before the Company a Proper income and expenditure account for
the period since the last preceeding account (or in the case of the first
account since the incorporation of the Company) is 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 shali be
accompanied by proper Reports of the Executjve Board and the Auditors,
and copies of such accounts, balance sheet and reports (all of which shail
be framed in accordance with any statutory requirements for the time
being in force) and of any other document required by law to be annexed
or attached thereto or to accompany the same shall, not less than 21 clear
days before the date of the meeting, subject nevertheless to the provisions
of Section 158(1)(c) of the Act, be 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 102 of the Act.

63. Auditors shall be appointed and their duties regulated In accordance
with Sections 159 - 162 of the Act, the members of the Executive Board
being treated as the directors mentioned In those Sections.

NOTICES

64, A Notice may be served by the Company upon any member, elther
personally or by sending It through the post In a pre-pald letter,
addressed to such member at his registered address as appearing In the
register of members.

65. Any Notice, if served by post, shall be deemed to have been served
on the day following that on which the letter containing the same Is put
into the post, and In proving such notice It shall be sufficient to brove
that the letter containing the notice was properly addressed and put Into
the post office as a pre-paid lettor,

66. Notice of every General Meeting shall be glven as above authorised
to:~

(a) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the Company
an address within the United Kingdom for the giving of Notices to
them;

b) ever erson being a legal persomal representative or a trustee in
) bank}:-ugtcy of a ?nember where the member but for his death or
bankruptcy would be entitled to receive Notice of the meeting;

{c) the Auditor for the time being of the Company.

No other person shall be entitled to receive Notices of General
Meetings.

12



67. The prov_isions of Clause 7 of the Memorandum of Association of the
Company relating to the winding up and dissolution of the Company shall
have effect as If those provisions were repeated in these Articles.

13
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Please do not

The namels} and particulars of the person who s, or the persons who are, write In this

to be the first director or directors of the company(note 2) are as follows: ':::”"9 margin
Business occupation x‘
ote 3 latts .
Name (n } George P Social Worker :
riportant
Natl ™ y The particulers
- ationali to be gi
Previous namels) (note 3) None 4 :ﬁosi S;‘;::r:c;ato ’
- " i i
Address (note 4) 93 Cromwell Road, Bristol 6 Brmsh. ;1:;;:;;};,10 .
Date of birth {where applicable) Companies Act
note 6) 1976 and section
( N/A 200{2) of the
Companles Act

1948 as amended
by section 95

of the Companies
Act 1981. Ploass
raad the notes
on poage 4 before
completing this
port of the form.

Other directorships 1 Sustainable Transport Ltd

-

< tanter particulars
| hereby consent to act as director of the company named on page 1 - v ?;I::h;;g:im,.

' lously hetd
Signature e @‘;\%Pm Date 12 February 19%4 proviously held

this space is
insufficient use

Name (note 3) John Rowland Grimshaw Busingss occupation a continuation
T Consultant Engincer shast,
Provious name(s) {note 3) None Nalloln?lllly v
Address (noto 4] 6 Windsor Terrace, Bristol 8 British
o Date of birth (where spplicabla)
(note 6) p/A
Other directorships t  Sustaninable Transport Ltd., City Docks Ventures Ltd,y
Merhill (UK) Lid., e .

| e

| heraby consent to acl as director of the company named on page 1 .
sgnawe___ 48 I e ous {00005
' 5

Name (note 3) Businass occupation

Previous name(s) (note 3} Nationality
Address {note 4}

Date of bisth (where apghcable)
L R I 11 (X )

Other di'f.'.ctgrships t

{ hereby consent to act as director of the company named on page 1

Signature Date

payge 2
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binding margin

Y

[mportant

The particulars
to be given are
thosa referred to
in section
21(2){b} of the
Companies Act
1976 and section
200(3) of the
Companies Act
1948. Pleate
read the notes
an page 4 before
complating this

part of the form

* a3 voquirpd by
soctton 213} of
the Companies
Act 1076

t dalete as
approprinte

The name(s) and particulars of the person who is. or the persons who are,
to be the ftirst secretary, or joint secretaries, of the company are as follows:

Name (notes 3 & 7) Simon Taibot-Ponsonby

Previous nayne(s) (note 3) None

Address {notes 4 & 7) 18 Camp View, Winterbourne Down, Bristol 851/ IBW

- —

=

Date \O‘H:February 1984

| hereby consent to act as secretary of the company named on page 1

Signature /g “; '--P-..-'S

Name (notes 3 & 7}

Previous name(s) {note 3)

Address (notes 4 & 7)

| horeby consent to act as sccretary of the company riamed on pago 1

Signatura Dalo

Signed by or on bohalf of the subscribers of the momorandum*

Signatute *‘-C’lf‘ﬂfﬁ-" "P(‘\m

’ . —
[Subscriber] {Agmﬁ Date ,0 February 1984

e

R Oh( -
Signature P [Subscriber] [Agéntjt Date:l February 1984
U f 7
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

NO. 1797726

| hereby certify that

BUSYRANS LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6TH MARCH 1984

S

it}

(Q.M
» _‘f‘ﬁ\":}\‘w% -
MRS, E. 2, JONES

an authorised oftficer
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