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CERTIFICATE OF‘lNCORPOHATlON
ON CHANGE OF NAME

No. 1825391

| hereby certify that

BORDSPELL LIMITED

having by special resolution changed its name, i3 ncw

incorporated undsr the name of
HACKNEY BUSINESS VENTURE

Given under my hand at the Comparies Registration Office,

Cardiff the 18TH APRIL 1985

Q;_,= § . * N,
5 Vau Ve onal e Nl
MIS, T M WILRE
do
an authorised officer
T
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CERTIFICATE OF INCORPORATION
@ OF A PRIVATE LIMITED COMPANY

No. 1825391

| hereby certify that

’ﬁ) BONDSPELL LIMITED

@ is this day incorporated uncer 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,
iﬁ Cardiff the 18TH JUNE 1984
|
| T
ﬂ—’_-.-.-m

P, C. COATER

® an autherised officer
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CHMEITq3)
(28/8/90)

THE COMPANIES ACT 1948 70 198)

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

9 IIACKNEY BUSINESS VENIURE

*}, The name of the Company is "HACKNEY BUSINESS VENTURE".
2. The registered office of the Company will be situate iu England.

. The objects for which the Company is establxshed arn'-

(a) To stimulate and promote the creation within the London Borough of
Hackney ("Hackney") new enterprises having as an objective the
provision of goods or services in or the creatirn of employment

o opportunity or the making of an addition to the economic well- being
nf Hackney.

(b) To provide assistance whether financial or otherwise to help
existing small firms to expand within Hackney.

© {(¢) To advise firms within Hackney whether existing or in course of
creation as to appropriate management structures the keeping of
accounts and the provision of controls whether in respect of
finance, stock, pruduction, quality or otherwise. To encourage and
assist with commercial and industrial training withim Hackney.

o (d) To provide a means whereby the business commurity of Hackney can
contribute to the well being of the Borough.

(e) To consider all questions connected with trade commerce and
manufactures and especially how those affect either swall firms or
the creation of those firms in Hackney.

@

(£} To promote support or oppose legislative or other measures affectlng
trade commerce and manufactures particularly any such concerning
small firms in Hackney.

(g) To represent express and give effect to the opinions of iirms on

) industrial arid commercial questions.
S

% The name of the Company was changed from Bondspell Limited, Clause 3 vas
amended by Special Resolutions passed 15 March 1985,
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{h) To apply for, rezistur, purchasa or by other means acguire and
pratect prolong and renew, whether in the VK or elsewhere any
patents, patent vwights, brevets d'ipventicn, licenses, sscret
pracesses, trade marks, design protections and c¢oncessions,

(i) To invest and deal with the monies of the Company not immediately
required in such manner as may from time to time be defermiped (o
hold or otherwise deal with any investments made,

(i) To enter into any arrangements with any Opvernment or Authority
(Supreme, Municipal, Local or otherwise) that may seem caonducive Lo
the attainment of the Company's objects or any of them,

(k} To act as agents or brokers and as Trustees for any person, firm or
company and to undertake and perform sub-contracts.

(1) Ta remunerate any person fiem or company rendering services to the
Company.

(m) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company.

{n) To c¢ollaborate with any organisation or department of Governmert,
Local Government or any firm or company having objects similar in
whole or in part with those of the Company.

{0) To purchase cake on lease or in exchange hire or vtherwise acquire
any rocl ur parsonal property and any rights or privileges which the
Company may think necessary or convenient for the purpose of
attaining the objects of the Company or any one or more of them.

(p) To sell improve manage develop lease mortgage dispose of or
otherwise deal with all or any part of the property of the Company
for the furtharance of the objects of the Company or any one or more
of them.

(q) In the furtherance of the Company's objects, to lend and advance
money or give credit on such terms as seem expedient and with or
without security to customers and others; to enter into guarantees
contracts of indemnity and suretyships of all kinds and te raceive
money on deposit or loan upon such terms as the Company may approve.

(r} Generally to do all such other lawful things as are incideutal or
conducive to the attainment of the objects of tha Company nr all or
any of them.

The income and property of the Company shall be applied solely towards the
promotion of its objects as s’ forth in this Memorandum of Association
and no portion thereof shall be paid or transferred, direccly or
indirectly, by way of dividend, bonus or otherwise howsoever by way of
profit, to members of 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
gervant of the Company for any services rendered te the Company;



3.
6.

th) of interest on money lent by any member of the Company or of irs
Council of Management or other Governing Body at a rsasonaple and
proper rate;

(e} of reasonable and proper rent for premises demised or let Ry any
member of the Company or of its Couneil of Management or other
Governing Body; and

(d) to any member of its Council of Management or other Governing Bndy
nf out-of~pocket expenses,

The liability of the Members is limited.

Every member of the Comjpany undertakes to contribute to the assets Of the
Company, in the event of the same being wound up while he is a member, or
within cne year after he ceases ro be a member, for payment nf the debts
and liabilities of the Company contracted before he ceases to be a membez.
and of the costs, charges and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves, such
amount as may be regquired not exceeding one pound.

If upon the winding-up or dissolution of the Company there 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 transferred to some other body or
bodies having objects similar to the objects of the Ccupany, and which
shall prohibit the distribution of its or their income and property to an
extent at least as great as is imposed on the Company tnder or by virtue
of Clause 4 hereof, such body or bodies to be deterwinad by the members of
the Company at or before the time of dissolution, ang if and so far as
effect cansot be given to such provision, them ta sofme other body or
bodies the objects of which are the promotign &1 charity and anything
incidental or condusive thereto (whether or not e body or bodias in
question shall be a member or members of the Company) to be similarly
determined.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Michael Richard Counsell
15 Pembroke Road
Bristol BS99 7bX

Commercial Manager

Christopher Charles Hadler
15 Pembroke Road
Bristol B599 7DX

Commercial Manager

DATED 25th May 1984

WITHESS to tha above Signatures:-

Errol Sandiford
15 Pembroke Road
Bristol B899 7DX

Clerk
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(28/8/90)

THE COMPANIES ACT 1948 TO 1981

COMPANY }IMITED BY GUARANTEE
AND NUT AAVING & SHARE CAPITAL

ARTICLES OF ASSOCIATION
- of -

HACKNEY BUSINESS VENTURE

INTERPRETATION
1. In these Articles:-

"the Act" means the Companies Act, 1948.

"the seal"” means the common seal vf the Company.
“the Council” means the Council of Management of the Company.

"secretary"” means any person appointed to perform the duties of the
secretary of the Conmpany.

"the United Kingdom” means Great Brifzin and Northern Ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references te printing, liti:tgraphy,
photography, and other modes of representing or reproducing words in a
visible form.

UGnless the context otherwise requires, words or expressions containad] in
these articles shall bear the same meaning as in the Act or any stsiatory
madification thereof in force at the date at which these articles pacome
binding on the Company.

MEMBERS

2.1, The number of members with whom the Company proposes to be registered
(subject to article 2.4} is 10 of whom seven shall be persens who are
Current Sponsors or persons nominated by Gurrent Sponsors of the Company,
one shall k2 & person nominated by Hackney Borough Council, one shall be a
person nominated by Business in the Community, and one shall he wne Chief
Executive of the Company.

2.2. ¥For the purgose of Article Z.l. anv person which has contributed a sum of
not less then £2,000, either by means 0f cash paynent or the provision of
goods or services to the Company shall be regarded az a Currvent Sponsur in
the Financis) perieod of the Company in which such conteibution is made and
the foliowiny financial period.

2.2, The founcil may require .uih evidence g it thinks fit as ta whether anv o
person has been duly nominated by a Current Sponszor or Haeknoy Borouph 5
Council or Business in the Conmunity as the case may ba.
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2.4, In the evenl of any casual vacancy in respec¢t of the pumber of memburs
provided by article 2.1, the Coungil shall invite pomipatigns to £ill the
vacancy so arizing but the proceadipgs of Lhe Companry shall por be
invalidated by any such vacancy,

2.5,

3.

The Council may from time to time register an increase in the pumber of
members who are Currant Sponsors or persons nominated by them,

The subscribers to the Memorandum of Association and such okher perspns as
the Council shall admit to membership shall be members of the Company,
Every member of the Company other than the subscribers shall either sign a
written consent to become a member or sign the register of members on
becoming a member.

Ualeas the members of the Council shall make other provisions pursuant to
the pecwers contained in Article 68, the members of the Council may in
their absglute discretion permit any member to retire provided that after
such retirement the number of members is not less than twe,
Notwithstanding the preceding provisions of this Article or of any Rule or
Byelaw made pursuant to Article 68, the subscribers to the Memorandum of
Association shall automatically cease to be members of the Company so sooi
as two other persons are members of the Company. The Council may by
resolution resolve that any member who has ceased to be a Current Sporsor
or any person who has been nominated by a Current Sponsor, Hackney Borough
Council or Business in the Community as the case may be and ceases to be
the person so nominated or if the Chief Executive of the Company resigns
that office he/she or they shall cease to be a member of the Company and
in default of such person resigning the Council is empowered to take all
such steps as are requisite for the removal of such persons as a member of
the Company.

GENERAL MEETINGS

5

The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meetings in that year, and shall
specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one Annual General Meeting
of the Company and that of the next. Provided that so long as the Company
holds its first Annual General Meeting within eighteen months of its
incorporation, it need not hold it in the ysar of its incorporation or in
the following year. The Annual General Meeting shall be held at such time
and place as the Council shall appoint., All General Meetings other than
Annual General Meetings shall be called Extraordinary General Heetings.

The Council may, whenever they think fit, convene an Extraordinary Genzral
Meeting, and Extraordinary General Meetings shall also be convened on such
requisition, or, in default, may be convenea by such requisitionists, as
provided by Section 132 of the Act. If at any time there are not within
the United Kingdom sufficient members of the Council capable of acting to
form a quorum, any member of the Council or any two members of the Company
may convene an Extraordinary General Meeting in the same manner as nearly
as posgible as that in which meetings may be convened by the Ctuncil,

BOTICE OF GENERAL MEETINGS

7.

An Annual Genersl Meeting and a meeting called for the passing of a
special resolution shall be called by twenty-one days' notice in writing
at the least, and a meeting of the Company other than an Annual General
Meeting or a meeting for the passing of a sgpucial resolution shall be
calied by fourteen days' not:ce in writing at the least. The notace shall




be exclusive of the day on which it is served or deemed to he served and
of the day for which it is given, and shall specify the place, the day and
the hour of mecting and, in case of special business, the genera) nature
of that business and shall be given, in manner hereinafter mentioned or in
such other manner, if any, as may be prescribed by the Company in general
meeting, to such persons as are, under the Articles of the Company,
entitled to receive such notices from the Company:

Provided that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that specified in this Article be deemed fo
have been duly called if it is so agreed.:-

(a)  in the case of a meeting called as the Annual General Meeting, by
all the members entitled to attend and vote thereat) and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representing not less than ninety-five per cent of
the total voting rights at that meeting of all the members.

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

PROCEEDINGS AT GENERAL MEETINGS

9.

10.

11,

12,

13.

14,

All business shall be deemed special that 1is 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 Council and auditors, the
election of members of the Council in the place of those retiring and the
appointment of, and the fixing of the remuneration, of the auditors.

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, two members present in person shall be a
quorum,

If within half an hour from the time appointed for the meeting a quorum 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 tie next week, at the same time and place, or teo such uther day and
at such other time and place as the Council may determine.

The chairman, if any, of the Council shall preside as chairman at every
General Meeting of the Company, or if there is no such chairman, or if he
shall pot be present within fifteen minutes after the time appointed for
the holding of the meeting or is unwilling to act the members of the
Council present shall elect one of their number to be chairman of the
meeting,

If at any meeting no member of the Council is willing te act as chairman
or if no member of the Council is present within fifteen minutes after tha
time appointed for holding the meeting, the members present shall choose
cne of their number to be chairman of the meeting.

The chairman may, with the consent of uny meeling at which a quorem 1g
present (and shall if s0 directed Ly the meeting), adjourn the moatang
from time to time and from place to place, but no businsss shail bo
transacted at any adjourned meeting othor than the business lofr



15.

16,

17,

18,

19.

unfinished at the meeting from which the adjowrnment took plage, NWhen a
meeting is adjourned for thirty days or more, notige of the ad journed
meeting shall be given as in the rase of an original mesting, Saye as
aforesaid it shall not be necessary to give any notice of ap adjourpment
or of the business to be transacted at an adjourped meeting,

At any General Meeting & resclution put to the vote of the meeting shall
be decided on a show of hands unless a pell is (before or on the
declaration of the result of the show of hands) demanded:~

{a) by the chairman; or
(b) by at leasr “wo members present in person or by proxy;
or

(c) by any member or members present in person or by proxy ond
representing not less than one-tenth of the total voting rights of
all the members having the right to vote at the meeting,

Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously, or
by a particular majority, or lost and 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 resoluticn.

The demand for a poll may be withdrawn.

Except as provided in Article 18, if a psll is duly demanded it shall bs
taken in such manner as the chairman directs, and the result of the poll
shall be deemed to bz the resolution of the meeting at which the poll was
demanded.

In the case of an equality of votes, whether on & 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 tv a second or casting
vote.

A poll demanded on the election of a chairman, or on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman 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.

Subject to the provisions of the Act a resolution in writing signed by all
the members for the time being entitled to receive notice of and to attend
and vote at General Meetings (or being corporations by their duly
authorised representatives) stall be 23 valid and effective as if the sama
had been passed at a general meeting of the Company duly convened and
held,

VOTES OF MEMBERS

20.

Every member shall have one vota.
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21,

22.

23.

24,

25,

26.

27.

A menber of unsound mind, or in respect of whom an order has beep made by
any court having jurisdiction in lunacy, may vote, whether on a show gf
hands or on a poll, by his committee, receiver, curator bonis or other
person in the nature of a committes, receiver, or gurator bonis appointed
by that court, and any such cormijtee, receiver, curator bonis or gther
parson may, on a poll, vote by proxy.

No member shall be entitled to vote at any General Meeting unless all
moneys presently payable by him to the Company have keen paid,

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of
the appointer or of his attorney duly authorised in writing, or, if the
appointer is a corporation, either under seal or under the hand of an
officer or attorney duly authorised. A proxy need not be a member of the
Campany.

The instrument appointing 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, not less
than 48 hours before the time for holding the meeting or ad journed meeting
at which the person named in the instrument proposes te 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 wvalid.

An instrument appointing a proxy shall be in the following Form or a form
as near thereto as circumstances admit:-

" Limited

I/He of in the County of
being a member/members of the above named

Company, hereby appoint of or

failing him of as

my/our proxy to vote for me/us on my/our behalf at the (Annual or
Extraordinary, as the case may be) General Meeting of the Company to be
held on the day of 19 + and at any
adjournment thereof,

Signed this day of 19 M
Where it is desired to afford members an opportunity of wvoting for or

against a resolution the instrument appointing a proxy shall be in the
following form or a form &5 near thereto as circumstances admit:-~

" Limited

I/We of in the County of
being a member/members of the above named

Company, hereby appoint of o

failing him of as

my/our proxy to vete far me/us on my/our behalf at the (Antual or
Extraordinary, as the case may be) General Heating =i tha Company to be
held {a the day of 19, and ar any
adjournment thereof.
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28.

29,

i

Sigued this day of 9.

This form is to be used ¥in favour of (he resolutinn
against

Unless otherwise instructed, the proxy will vote af he thipks fij,
#S¢rike out whichever is not desired,”

The ingtrwsznt appointing a proxy shali be deemed to confer authority to
demand or join in demanding a poll,

A vote given in accordance with the terms of an insirument of prpxy shall
be valid notwithstanding the previous death or insanity of the pripcipal
or revocation of the proxy or of the authority under which Lhe proxy was
executed, provided that no intimation in writing of such death, insanity
or revocation as aforesaid shall have been received by the Cempany at Lhe
office before the commencement of the mee:ing or adjourned meeting at
which the proxy is used.

CORPORATIONS ACTIKG RY
REPRESENTATIVES AT HEETINGS

30,

Any corpsration which is a member of the Company may by resolution of its
Council nr other governing body authorise such person as it thinks fit to
act as its representative at any meeting of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
carporation which he represents as that corporation could exercise if it
were an individual member of the Company.

COUNCIL OF MANAGEHMENT

31.

32,

The maximum and minimum number of the members of the Council may be
determined by the Company in General Meeting., In the event of the minimum
number of wmembers of the Council fixed pursuant to these Articles being
one, a sole member of the Council shall have 4uthority to exercise all tha
powers and discretions by these Articles expressed to be vested in the
members of the Council generally.

The remuneration af the members of the Council shall from time to time bhe
determined by the Company in General Meating. Such remuneratfosn shall be
deemed to accrue from day to day, The members of the founcil shall alsec
be paid all reasonable travelling, hotel and other expenses properly
incurred by them in attending and returning from meetings of the Council
or any committee of the Council or General Heetings of the Company or in
connection with the business of the Company.

ALTERMATE DIRECTOR

33.

34,

The duly nominated reprerentative of Hackney Borough Council may appoint
any other director, or any other person approved by resolution of the
directors and willing to act, to be an alternate director and may remove
from office an alternate director so appeinted by hinm.

Thae alternate director shall be entitled to receive notice of all meetings
uf directors and of all meetings of committees of directors of which his
appointor is a member to attend and vote at any such meeting at whieh the
director appointing him is not personally present, and generally te
perform all the functions of his appointor as a dirpetor in his abaoneo
but shall fiot be entitled to receive any remuneration {rom the company Sow
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31,

36,

37.

his services as ap alternate director, Bug it shall not be necegsary to
give notice of such a meeting to the alternate director vhen absepk From
the Uniced Xingdom,

The alternate director shall cease to be an alternate director if his
appointor ceases to be a director; but, if a diregtor rebires by rotatjion
or otherwise but is reappointed pr deemed ko have been reappoinked ar ghe
meeting at which he retires, any appointment of the alteenate direcroy
rnade by him which was in force immediately prior to his retiremspr . :li
continue after his reappointment.

Any appointment or removal of the alternate director shall be by notice tp
the company signed by the director making or raveking the appointment or
in any other manner approved by the directors.

Save as otharwis provided in the articles, the alternate director shall
be deemed for all PULNCYNs Lo be a director and shall alone be respongible
for his own agts sud defaults and he shall not be deemed to be the agent
of the directir gppeinting him.

BORROWING POWERS

38.

The Council may » - :ll che powers of the Company te borrow money,
and to mortgage - @ itsg undertaking and property, or any part
thereof, and to is..: Jeventures, debenture stock and other securities,

whether outright or as security for any debt, liabjlity or obligation of
the Company or of any third party.

POWERS AND DUTIES OF COUNCIL

39.

40.

41,

The business of the Company shall be managed by the Council, who may pay
all expenses incurred in pramoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Act or by these
Articles, required to be exercised by the Company in General Heating,
subject nevertheless to the provisions of the Act or these Articles and to
such regulations, being not inconsistent with the aforesaid provigions, ag
may be prescribed by the Company in General Meeting; but no regulation
made by the Company in Ceneral Meeting shall invalidate any prior act of
the Council which would have been valid if that regulation had not been
made,

The Council may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated
directly or indirectly by the Council, to be the attorney or attorneys of
the Company for such purposes and with such povwers, authorities and
discretions (not exceeding those vested in or exercisable by the members

such conditions as they may think fit, and any such pavers of attorney may
contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Council may think fit and may algo
authorise any such attarney to delegate all or any of the powars,
authorities and discretions vested in him.

All cheques, promisscry notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company,
shall be signed drawn, accepted, endorsed or othr-wige exaecuted, as thoe
case may be, in such manner as the Couneil shall from time to tima by
resolution determine.
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42,

The Council shall cause minutes te be made ip books provided for the
purpesei~

(a) of all appointments of officers made by the Councily

(b) of the names of the membprs of the Council present at each meebing
ol the Council and of any commiLtee of the Cpuncily

{e) of all resolutions and proceedings at all meebings of the Company,
and of the Council, and of committees of Council;

and every member of the Council present at any meeting of the Coupcil or
cemmittee of the Council shall sign his pame in a book to be kepr for fhak
purpose.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

43,

The office of member of the Council shall be vacated if the imembgri-

(a) without the consent of the Company in General Meeting holds any
other office of profit under the Company; or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(¢) becomes prohibited from being a member of the Council by reason of
any order made under Section 188 of the Act; or

(d) becomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs; or

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

(£) is directly or indirectly interested in any contract with the
Company and fails to declare the nature of his interest ii manner
required by Section 199 of the Act.

(g) being a member of the Company resigns as a member of the Company or
is removed from the register pursuant to article 4.

A member of the Council shall not vote in respect of any contract ir which
he is interested or any matter arising thereout, and if he does so vote
his vote shall not be counted.

ROTATION OF MEMBFRS OF THE COUNCIL

44,

46.

At the first Annual General Meeting of the Company all the members of the
Council shall retire from office, and at the Annual General Meeting in
every subsequent year one-third of the members of the Council for the time
being or, if their number is not three or a multiple of three, than tha
number nearest one~third, shall retire from office.

The members of the Council to retire in every year shall be those who hawve
been longest in office since their last election, but as between persons
who became members of the Council on the same day those ta retire shall
(unless they otherwise agvee among themselves) be datermined by lot.

A retiring member of the Council shall be eligible for re-electien.



4}, The Company at the meetipg at which a mewber of the Ceunci) retires in

manner afaresaid may fill the vacated oflice by electing a person thereto,
and in default the retiring member of the Council shall, if offering
himself for re-election, be deemed Lo have been re-elegted, unless ar sugh
meeting it is expressly resolved not to fill such vacated office or unless
& resolution for the re-election of such member of the Coungil chall have
been pur to the meeting and loar.

No person other than a member of the Council retiring at the meeting shall
unlets recommended by the Council be eligible for election ko the offige
of member of the Council at any General Meeting unless, not less than
three nor more than twenty-one days before the date appointed for Cthe
meeting, there shall have been left at the registered pffjice of the
Company notice in writing signed by a member duly qualified Lo attend and
vote at the meeting for which such notice is given, of his intentlon Lp
proposa such person for election, and also notice ip writing signed by
that person of his willingness to be elected.

The Company may from time o time by ordinary resolution increase or
reduce the number of members of the Council, and may alss determine jin
what rotation the increased or reduced number is to go out of office,

The Council shall! have power at any time, and from time to time, to
appoint any person to be a member of the Council, either to fill a casual
vacancy or as an addition to the existing members of the Council, bur so
that the total number of members of the Council shsall not at any time
exceed the number fixed in accordance with these Articles. Any member of
the Council so appointed shall hold office only until the next following
Annual General Meeting, and ghall then be eligible for re-election, but
ghall not be taken into account in determining the members of the Council
wha are to retire by rotation at such meeting.

The Company may by ordina:y resolution, of which special notice has bzen
given in accordance with Section 142 of the Act, remove any member of the
Cuuncil before the uxpiration of his period of office notwithstanding
anythiing in these articles or in any agreement between the Company and
such member of the Council. Such removal shall be without prejudice o
any claim suck member of the Council may have for damages for breach of
any contract of service between him and the Company.

The Company may by ordinary resolution appoint another person in place of
z nember of the Council removed from office under the immediately
preceding Article. Without prejudice to the powers of the Council under
Article 45 the Company im General Meeting may appoint any person to be a
member of the Council either to £ill a casual vacancy or as an additional
mamber of the Council. The person appointed to fill such a vacancy shull
be subject to retirement at the same time as if he had become a member of
the Council on the day on which the mediber of the Council in whose place
he is appointed was last elected a member of the Council.

PROCEEDIECS OF THE COUNCIL

53'

The members of the Council tizy meet together for the drszpatch of business,
adjourn, and otheruise repulate their meetings, as they think fit,
Questions arising at any meeting shall be decidel by a majority of votes.
In the case 9f an equality of votes the chairmat shall have a sacond or
casting vote. A member of the Council may, and the secretary on the
requisition of a member of the Council shall, at any time summon a meeting
of tfe Council. It shall not be necessary to give notice nf a meoting of
Council to any member of the Council fov the time being absent from the
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56.

57,

58.

58,

60,

61.

Uaiesd Kingdem.

The quorum necessary far the trapsaction of the business of the Coungil
may be fixed by the Council, and unless so fixed rhall be two,

The continuing members of the Council may act notwithstanding any vacansy
in their body, but, if and sg long as their number is raduced below fhe
number fixed by or pursuant to the Articles of the Compapy as the
necessary quorum of members of the Council, the continuing member or
members of the Cowncil may act for the purpose of increasing the numbsr of
members of the Council to that numbar, or of summoning a General Meeting
of the Company, but for no other purpose,

The Council may elect a chairmag of their meetings and determine the
period for which he is to hold office; but, if no such chairman is
elected, or if at any meeting the chairman is not pPresenl within five
minutes after the time appointed for holding the same, the members o5f the
Council present may choose one of their number to be chairman of the
meeting,

The Council may delegate any of their powers to committees consisting of
Such member or members of their body as they think fit; 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 Council,

A committee may elect a chairman of its meetings; if no such chairman is
elacted, or if at any meeting the chairman is not present within five
minutes after the time appvinted for holding the same, the members present
may choose one of their number to be chairman of tue meeting,

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 aequality of votes the chairman shall have g
second or casting wvote.

All acts done by any meeting of the Council or of a committee of the
Council, or by any person acting as a member of the Gouncil, shall
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such member of the Council or person
acting as aforesaid, or that they or any of then were disqualified, be as
valid as if every such person had been duly appointed and was qualified to
be a member of the Council,

A resolution in writing, signed by ull the members of the Council for the
time being entitled to receive notice of a meeting of the Council, shall
be as valid and effectual as if it had been passed at a meating of the
Council duly convened and held,

SECRETARY

62.

63.

Subject to Section 2i(5) of the Companies Act, 1976 the secretary shall be
appointed by the Council for such term, at such remuneration and upon such
conditions as they may think £it; and any secretary so appuinted may be
remaved by them,

A provicion of the Act or these Articles requiring or authorising a thing
t6 be done by or to a member of the Council and the secratary shall not be
satisfied by its being done by or to the same person acting both as momboeyr
of the Council and as, or in place of, the secretary,
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THE SEAL
64,

The Council shall provide for the safe custody of tha 27al, which shall
only be used by the authority of the Council or of a committee of the
Council authorised by the Council in thar behalf, and evsry insLrumept o
which the seal shall be affixed shall be signed by a member of the Coungil
a~* 7hall be countersigned by the sscretary or by a second member of the
G ..%: or by some other person appeinted by the Council for the PUrpose,

Accouw, /.

65.

66.

67.

68.

69.

The Council shall cause accounting records to be kept in accordance with
fection 12 of the Companies Act 1976.

she accownting records shall be kept at the registered office of the
Company or, subject to Sections 12(6) and (7) of the Companies Act 1976,
at such other place or places as the Council thinks fit, and shall always
be open to the inspection of the officers of the Company,

The Council shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulaLions the
accounts and books of the Company or any of them shall be open to the
inspection of members not being members of the Counczi!, and no member (not
being a member of ili¢ Councii) shall have any right of inspecting any
account or book cr document of the Company except as conferred by statcute
or authorisad by the Council or by the Company in General Meeting.

The Council shall from time to time in accordance with Sections 150 and
157 of the Act, and Sections 1, 6 and 7 of the Companies Act 1976, rause
to be prepared and ke be laid %ifure the Company in General Meeting such
profit and loss eccounts, balrnce sheets, group accounts (if any) and
reports as are refevred to in those sections,

A cony of every balance sheet (including every document required by iaw ta
be annexed thereta) which is to be laid before the Company in General
Heeting, together with a copy of the auditor's rveport, and Council's
report, shall not less than twenty-one days before the date of the meeting
be sent to every member of, and every holder of debentures of; the
Company. Provided that this article shall not require a copy of those
documents to be sent to any person of whose address the Company is not
aware or to more than one of the joint holders of any debentures.

AUDAT

70.

Auditors shall be appointed and their duties regulated in accordance with
Section 161 of the Act, Sectioms 14 and 234 of the Companies Act 1967,
Sections 13 to 18 of the Companies Act 1976 and Sections 7 and 12 of the
Companies Act 1981.

HOTICES

71,

A notice may be given by tht Company tc any member either personally uy by
sending it by post to him or to his registered address, or (if he has no
registered address within the United Kingdem) to the address, if any,
within the United Kingdom supplied by im to the Compsay for the aiving of
notice to him, Where 3 notice is sent by paest, serviee of the notice
shall be deemed to be effscted by properly addressing, propaying and
posting a letter containing the notice, and to have been effected in the



12,

case of a potice wf a meering at the expiration of 24 hours afger rhe
ietter containing the same is posted, and ip any other case at the time at
which the letter would be delivered in the ordipary course of post,

Notice of every peneral meeting shall be given ip any mapner ;ereinbefors
authorised to:-

(a) every member ex¢ept those members who (having no registered address
within the United Kingdom) have nor supplied to the Company an
address within the United Kingdom for the giving of notices to them;

{b) every person being a legal personal representative or a trustes ip
bankruptcy of a member where the member but for his desth or
bankruptcy would be entitled to receive notice of the meeting; and

(c) the auditor for the time being of the Company,

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

RULES OR BYE LAWS

3.

The Council may from time to time make such Rules or Bye Laws as they may
deem neceasary or expedient or K convenient for the proper conduck and
management of the Company and for the purposes of prescribing the classes
of and conditions of membevship, and in particular but without prejudice
to the generality of the foregoing, they may by such Rules or Bye Laws
regulate:-

(i) The admission and classification of members of the Company, and the
rights and privileges of such members, and the conditions of
membership and the terms on which members may resign or have their
membership terminated and the entrance fees, subscriptions and other
fees or payments to be made by members.

(ii) The conduct of members of the Company in relation to one i ° =,
and to the Company's servants.

(iii) The setting aside of the whole or any rart or parts of the Company's
premises at any particular time or times or for euy particular
purpose or purposes.

(iv) The procedure abt general meetings and meetings of the Council and
committees of the Council in se far as such procedure is not
regulated by these presents.

{v) And, generally, all such matters as are commonly the subjeci mabtter
of Company rules.

The Company in General Meeting shall have power to alter or repeal rhe
Rules or Bye Laws aund to make additions therete and the Ceuncil shall
adcpt stch means as they deem sufficient to Liring to the notice of moembars
of the Company all such Rules or Bye Laws, which eo long as they shall be
in foree, shall be binding on all members of the Company., Provided,
nevertheless, that no Rule or Bye Law shall be inconsistent with, or ghall
affect or repeal anything contained in, the Hemu¢andum or Articles of
Association of the Company.
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1 Michael Richard Counsell
b 15 Pemhroke Road
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Ve
t?’
f
"
L
Christopher Cherles Hadler
15 Pembrolke Road
Bristol BS99 7DX
‘;-49 Commercisl Hanager
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DATED 25th May 1984
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