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BALLET BANBERT, LIINITED

1, N SRE=AY C_ &AL
of 34 South Molton Street I'ondon W1Y 28P

o gt

do solemnly and sincerely declare that [ amt a Solicitor of Ehe Supraeme Court

ennaned _in the formatinn ‘//
of* BALLET RAMBERT L IMITED

and that ali the requirements of the Companies Acts 1948 to 1981
in respect of the registration of the said company a. of matters
precedent and incidental thereto have been complied with,

And | make this solemn Declaration conscientiously believing the
same to be true and by virtue of the provisions of the Statutory

Declarations Act 1835
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or Solicitor having the powers conferred on a Commissioner for Ourns

|
)
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THE COMPANIES ACTS 1548 to 1981.

N

Company Limiied by Guarantee
and not having 2 Share Cspitai.

Memorandum sf Assoriation

OoF

/

& s
the Company is "BALLET ﬁyggERT

BALLET RAﬁéERT LIMITED

Te The name of
LIMITEDY,
SR The regiatered office of the Company wi%}/be
situate in Bngland. ' ‘ '
3. (a) The objects for which the Comnpany is

registered are to .promote, maintain, improve and
advance education particulariy by the encouragenment.of
the Arts including especially the arts of ballet in
classical contemporary and other dance forms.

(b)
further or otherwise the Company

In furtherance of these objects but not
shall have the

.following powers i=-

(1)

(1i)

To present, promote, organise, provide,
manage and produce such ballets, plays,
operas, operetitas, concerts, films, video
tapes. radio broadcasts, television
performances, lectures and other literary,
musical, dramatic and artistic entertain-
ments, performances and exhibitions, which
shall further the promotion, maintenance and
advancement of eduecaticn i the encouragement
of the Arts and to formulate, prepare and
establish schemes therefor.

To purchase, acquire and obtain interests in
the copyright of or the right to perforn,
publish or show any material which can be
of the

used or adapted for the objects
Company.

et r——_
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(ili)

(iv)

(v)

(vi)

(vii)

(viii) -

(izx)

(x)

(xi)

D -

To enter into agreements and engagements with
dancers, authors, choreographers, musicians,
producers, directors, actors, designers,
lecturers, teachers, artists and other
Persons and retain advisers and to remunerate
such persons and advisers by salaries or
fees.

To co-operate with manufacturers, dealers,

traders,;the press and other sources of
Publicity for the purpose of Promoting th@’

objects of the Company.

To procure to be written and print, publish,

issue, circulate or otherwise disseminate
gratuitously op otherwise, reports andg
periodicals,books;pamphlets,leaflets and

.0ther literature.

faunds and to invite and receive

To raise
contributions from any person or persons
whatsoever by way of subscription, donation
and Otherwise, provided that  the Company
shall not undertake any permanent trading
activity in raising funds for its primary
ob jeects, :

To take and accept any gifts of broperty of
any desoription, Wwhethepr sub ject to any
Special trusts op not, for the Purposes of
the Company,

To undertake and execute any charitable
trusts.

To co-operate Wwith othepr charitable organisa-

tions having Similarp objeets, and to

establish, promote op assist -sueh charitable
organisations. .

To buirchase, acquire or undertake ali or any
of the pProperty, liabilities and engagements
of such charitable organisations and institu-
tions with which the Company may co-operate
orr federate.

To Purchase, lease, hire op otherwise acquire
and to sell, let, mortgage, dispose of, turn
to account apgd Sub ject to such consents as
may be required by law from time to time
otherwise deal with real and Personal
Property, and any rights or Privileges which

o~
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(xii)

(xiii)

(ziv)

(xv)

(xvi)

(xvii)

(xviii)

-3~

may be thought expedient to promote the
objects of the Company, and to maintain,
construct, alter, pull down and convert
buildings for the purposes of the Company.

Sub ject to such consents as may be required
by law from time to time and subject as
hereinafter provided, to borrow or raise
money, and to execute and issue security as
the Company shall think fit, including
mortgages, charges or securities over the
whole or any part of iits assets, present or
future. ‘

To lend money and give credit to, to take
security for such loans or credit, and to
guarantee, become or give security for the
performance of contracts by any person or
company as may be necessary for the further-
ance of the objects of the Cowmpany.

To draw, accept, endorse, issue or execute
promissory notes, bills of exchange, bills of
lading, warrants, and other negotiable,
transferable or mercantile instruments for
the purpose of or in counnection with the
objects of the Company. '

To invest and deal with the moneys of the
Company not immediately required in such
manner as the Company may from tinme to time
determine subject nevertheless to such
conditions (if any) and such consents (if
any) as may for the time being be imposed or
required by law and subject also as herein-
after provided,

As employers of staff, to make all reasonable
and necessary provision for the payment of
superannuation and pensions to or on behalf
of employees and their wives, widows and
other dependants.

To pay oub of the funds of the Company the
costs of forming and registering the Company.

To do all such other lawful things as shall
further the attainment of the objects of the

Company .
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(e) PROVIDED THAT :- =

(i) In case the Company shail take or hold any
property which may be subject to any trust,
the Company shall only deal with or invest
the same in sv' ' a manner as allowed by law,
having regard ¢, such trusts.

4

(i1) The Company's objects shall not extend to ‘the
regulation of relations between employees or
organisations of employees anrd employers or
organisations of employers.,

(i1i) In case the Company shall take or hold any
property subject to the Jurizdiction 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 m&y be required by
law, and as regards any such property the

Directors and Members of the Company'shall be

chargeable for any such property that may
come into their hands and shall be answerable
and acccuntabie fop 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
have been if no Inecrporation had been
effected and the lncorneration of the Company

such Directors and- Members of the Company,

but they shall as regards any such property

or indirectly by way orf dividend, bonus or otherwise
howsoever by way of profit, to Members of the Company
and no member of its Counelil of Management op Governing
Body shall be appointed to any office of the Company
paid by salary or fees, or receive any remuneration orp
other benefit in Woney 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 Penuneration to any

2
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member, officer or servant of the Company {(not
being a member of its Council of Management or
Governing Body) for any services rendered tc the
Company and to any member of the Council of
Management or Governing Body being a solicitor or
other persons engaged in any profession who shall
be entitled to charge and be paid all usual
professional or other charges for work done by him
or his firm in connection with the execution of
the objects hereof;

{b} of interest on money lent by any member of
the Company or its Directors at a reasonable auad
proper rate per annum and not exceeding 2% less
than the base lending rate for the time being of
the Company's bankers, or 3% whichever is greater;

(¢) to any Member of its Council of Management
or Governing Body of out-of-pocket expenses;

(d) to a company of which a member of the
Company or of its Council of Management or

Governing Body may be a member holding not ,

more than one hundredth part of the capita
of such conmpany.

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
its being wound up during the time that he is a Member
or within one year afterwards for payment of the debis
and liabilities of the Company contracted before he
ceases to be a Member and of the costs, charges and
expenses of winding up the same and for the a ustment
of the rights of the contributories amongst emselves
such amount as may be required not exceeding in the
case of any Menber the sum of One pound.

7. I1f upon the winding up or dissolution of the
Company there remains after satisfaction of its debts
and liabilities any property whatsoever the same shall
not be paid to or distributed among the Members but
shall be given or transferred to some other charitable
soclety, institution or organisation having objects
similar to those of the Company and which shall be
established for charitable purposes only and whieh
shall prohibit the distribution of iis or their income
and property among its or their Members to an extent at
least as great as imposed on the Company by Clause i
nereof such society, institution or organisation to be
determined by the Members of the Company at or before
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the time of dissolution and if and so Ffar as effect
eannot be given to the aforesaid provision then to some

charitable object.

8. True aceounts shall be kept of the sums of moneay
received and expended by the Company and the matters in
respect of which such receipts and expendilture take
place and of the property, credits and liabilities of
the Company and subject to any reasonable restrictions

that may be imposed in accordance with regulations of.
the Company for the time being in force shall be open

to the inspection of the Members. Once at least in
every year the accounts of the Company shall be audited
and the correctness of the balance sheet ascertained by
a properly qualified auditor. ’
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WE, the several persons whose names, addresse ~and
descriptions are subscribed are desirous of~being
formed into a Company in pursuance of this morandum
of Association.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

AnTrony Jotiv bYson ,,
26 7 YELbHAN Rone Lonb w b

A en %‘j .
%wﬁénm%ﬁovﬂeﬁ HARILY Rl Thondy SNEETT

26, HowL vl PARK,
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DATED the bt day of M f9/85.

NESS to the above signatures :
)
l
Pludemce SKEDE )
5 GRosvemoR CResnEnT  Mewss
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THE OMPANIES ACTS 1948 to 1981,

193061
Company Limited by Guarantee
and not having a Share Ca:ilital.
Articles of Assoriation
OF | \ ﬁf
\\\
N\

BALLET RAMBERT LIMITED

%
\

1. In these Articles:-

"the Act" means the Companies Act 1948,

~ "the 1967 Act" means the Companies Act 1967.
"the 1976 Act"™ means the Companies Act 1976.
nthe 1980 Act™ means the Companies Act 1980.
"the 1981 Act” means the Companies Act 1981,
t:he Seal' means the common seal of the Company.

"Secretary"” means any person appolnted to perform the
duties of the Secretary of the Company.

the United Kingdom" means Great Britain and Northern
Ireland.

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

Unless the context otherwise requires words or
expressions contained in these Articles shall bear the
saame meaning as in the Act or any statutory
modification thereof in force at the date al which
these Articles become binding on the Company.
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2. The Company is established for the purposes
expressed in the Memorandum of Association and until
the Termination Date hereinafter defined shall be
deemed to be a subsidiary of the Mercury Theatre Trust

Limited.
MEMBERS

3. The number of Members with which the Company
proposes to be registere@ is unlimited.

N, (a) The subseribers to the Memorandum of
Association shall be not less than three (3) in number
and shall be nominated by the said Mercury Theatre
Trust Limited.

{(b) The said subscribers and until the
Termination Date only such other persons as are
nominated by the said Mercury Theatre Trust Limited
shall be Members of the Company.

"(¢) The "Termination Date" shall mean the
happening of the first of the following events :-

(i) the said Mercury Theatre Trust Limited
ceasing to be registered as a charity;

(ii) the said Mercury Theatre Trust Limited
ceasing to have as its principal object

either the advancement of education or the -

promotion of a main object similar to that of
the Company:

(iii) the said Mercury Theatre Trust Limited having
a liquidator appointed.

(d) After the Termination Date such other persons
as the Directors shall admit to membership shall be
Members of the Company.

(e) The rights and privileges of a Member shall
not be transferable but the rights and privileges of
the said Mercury Theatre Trust Limited shall be
exercised by its representative designated in writing
and by notice to the Secretary of the Company from time
to time and similarly removable,

(f) No person shall be nominated for or admitted
to membership unless he is prepared to assist to the
best of his ability the advancement of the main object
of the Company.
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5. A Member shall cease to be a Member of the
Company:-

(a) upon his ziving notice in writing to the
Company {t~t he resigns his membership;

(t) upon the said Mercury Theatre Trust Limited
giving him notice requiring him to resign his
nenbership;

{e) (if an individual) upon his dying, becoming
of unsound mind or bankrupt or his
compounding with his creditors;

(d) (if a corporation) upon its having a winding
up resolution passed or winding up petition
presented or a receiver being appointed of
any of its assets.

REGISTERE

6. The Directors shall cause the following registers
to be kept at the Registered Office of the Company:-

‘(a) a Register of Members;

{b) a Register of the interests of the Directors in
debentures of the Company or its asgociated Companies.

7. The Directors shall cause such Registers as are
kept under the provisions of Article 6 hereof to be
completed and made available for inspection in
accordance with the provisions of Part IV of the Act
and Section 29 of the 1967 Act.

GENERAL MEETINGS

8. fhe Company shall in each year hold a General
Meeting as its Annual General Meeting in addition %o
any other meetings in that year and shall specify the
meeting as sueh in the notice 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, 1t need not hold it in the year of
its incorporation or in the following year. The Annual
General Meeting shall be held atb such time and place as

the Directors shall appoint.

g, 411 General Meetings otbther than Annual General

Meetings shall be called wxitraordinary General Meetings.

T s




wnkf om

10, The Directors may, whenever they thirnk ik,
convene an EBxtraordinary General Meeting, and

Extraordinary General Meetings shall also be convenad

on such requisition, cr, in default, may ke cogvened by
such requisitionists, as provided by Section 132 of the
Act. If at any time there are net within the United
Xingdom sufficient Directors capable of acting t¢ form
a quorum, any Director or any two Members of the
Company may coanvene an Extraordinary General Meeting in
the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

1. An Annual General 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, anq
a meeting of the Company other than an Annual General®
Meeting or a meeting for the passing of a Special
Resolution shall ke called by fourteen days' notice in
writing at the least. The notice shall be exclusive of
the day on which it is served or deemed to be served
and of the day for which it is given, and shall specify
the place, the day and the hour of meeting and, in case
of special business, the Zeneral 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 CGeneral Meeting, to such
persons as are, under the Articles of the Company,
entitled to receive such notice from the Company.

Provided that a meeting of the Company shall, notwith-

standing that it is called by shorter notice than that PR
‘specified in this Artlicle be deemed to have been duly’

called if it is =0 agreed:-

(a) in the case of 2 meeting called as the Annual
General Meeting, by all the Members entitled
to attend and vote thereat; and

(b) 1in 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 majorlty together
representing not less than ninety~five per cent of
ﬁhebtotal voting rights at that meeting of all the

embers.,

12. The accidental omission to give notice aof 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.

ey
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PROCEEDINGS AT UENERAL MEETINGS

13. 411 business shall be deemed special that is
+pangacted 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
Pirectors and Auditors, the election of Directors in
the place of those retiring and the appointment of, and
the f£ixing of the remuneration of the Auditors.

14. No business shall be transacted at any CGeneral
Meeting unless a quorum of Members is present at the
time when the meeting proceeds to business; save as
herein otherwise provided, two Members or 1/20th of the
membership whichever is the greater present in person
or by proxy shall be a quorum if it includes the said
Mercury Theatre Trust Limited.

15. If within half an hour from the time appointed
for the meeting a quorunm 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 Directors may determine, and if at ‘the
adjourned meeting a quorum ts not present within half
an hour from the time appointed for the meeting the
Members present shall be a quorum if they include the
said Mercury Theatre Trust Limited.

16. The Chairman, if any, of the Board of Directors
shall preside as Chairman at every General Meeting of
she Company, or if there is no such Chairman, or if ne
shall not be present within fifteen minutes after the
time appointed for the holding of the meeting or is
unwilling to act the Directors prasent shall elect one
of their number tobe Chairman of the meeting.

17, If at any meeting no nirector is willling to act
as Chairman or if no Director is present within fifteen
minutes after the time appointed for holding the
meeting, the Members present shall choose one of their

number to be Chairman of the meeting.

18. The Chairman may, with the consent of any meeting
at which a quorum 18 present (and shall if so directed

by the meeting), adjourn the meeting from time to time -

and from place toO place, but no business shall be
transacted at any adjourned meeting cther than the
busingss lef?¥ unfinished at the meeting from which the
ad journment took place. When a neeting is adjourned for
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thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original nmeeting,
Save as aforesaid it shall not be necessary to give any
notice of an adjournment or of the businass to be
transacted at an adjourned meeting.

19. (a) At any General Meeting a resolution put tgﬂ

the vote of the meeting shall be decided on a show of
hands unless 2 poll is (before or on the declaraticn of
the result of the show of hands) demanded (a) by .the
Chairman or (b) by at ieast two Members present in
person or by proxy or {e¢) 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,

Unless a poll be so demanded a declaration by the
Chairman that a resclution has on a show of hands been -

carried or carried unanimously, or by a particular
rajority, or lost, and an entry to that effect in the

took 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,

(b) Notwithstanding anything elsewhere herein

contained a simple or a special majority required for

any purpose hereunder shall be effective only if it/

includes the said Mercury Theatre Trust Limited.

20. Except as provided in Article 22 if a poll is
duly demanded it shall be taken in such manner as the
Chairman directs, and the result of the poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded, ' '

21. Ip the case of an 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 wvote.

22. A poll demanded on the election of a Chairman, or
on a question of adjournment, shall be taken forthwith.
A poll demanded on any othep question shall be taken at
such time as the Chairman of the meeting directs, and
any business other than that uUpon which a poll has been

demanded may be proceeded
the poll. With pending the taking of

23. Subject to the provisions of the Act
. Subyg a resolution
in writing signed by all the Members for the time being
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entitled to receive notics of and to attend and vote at
General Meetings (or being corporations by their duly
authorised representatives) shall be as valid and
effective as if the same had been passed at a General
¥eeting of the Company duly convened and held.

2k, If at any General Meeting any votes shall be
counted which ought not to have been counted, or might
have been rejected, the error shall not vitiate the
results of the voting unless it be pointed out at the
same meeting, and not in that case unless it shall, in
the opinion of the Chairman of the Meeting, be of
sui?icient magnitude to vitiate the result of the
voting.

VOTES OF MEMBERS
25. Every Member shall have one vote.

26. On a poll votes may be given either personally or
by proxy but no proxy shall be reguired for the duly
appointed representative of the said Mercury Theatre

Trust Limited.

27, The instrument appointing a proxy shall be in
writing under the hand of the appointor or of his
attorney duly authorised in writing, or, if the
appointor 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 Company. )

28. The instrument appointing a proxy and the power
of attorney or other authority, if any, under which it
is signed or a notarially certified ccopy 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 specifiled for that purpose in the
notice convening the meeting, not less than forty eight
hours before the time for holding the meebing or
adjourned meeting at which the person nared 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 poll, and in default
the instrument of proxy shall not be treated as valid.

29. An instrument appointing a proxy shall be in the
following form or a form as near thereto as

circumstances admit:-
"I /e of

"in the County of , being a
"Member/Members of the above-named Company, hereby
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nappoint of S
tor failing hinm - of - -
tas my/our Pproxy to vote for me/us on my/our

mpehalf at the {Aanual or Extraordinary as-the

noase may be) General Meebting of the Company to

npe held on the day of ,19 and

gt any adjqurnment thereof.
nSigned this day of 19 LW

30. The instrument appointing a p%oxy'shall be deenmed
to confer authority to demand or join in demanding a
pO]».l- n

CORPORATIONS ACTING BY REPRESENTATIVES
~ AT MEETINGS

31. Any corporation which is a member of the Company
may by resolution of its Directors or other governing
body authorize such persons 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 powersculbehalf of the corporation which he
represents as that corporation could exercise if 1t
were an individual member of the Company.

DIRECTORS

32. The number of Directors shall be not less than two
and until otherwise detsrmined by a General Meeting
shall not be more than thirty. The subscribers to the
Memorandum of Association shall be the first Dirsctors
of the Company. )

33. The Directors shall have power at any time, and
from time to time, to appoint any person to be a
Director, either to fill a casual vacancy or as an
addition to the existing Directors, buti so that the

total number of Directors shall not at any time exceed’

the nunmber fixed in accordance with these Articles.
Any Director so appointed shall hold office only until
the next following Annuzl General Meeting, and shall
then be eligible for re-election, but shall not be
paken into account in determining the Directors wheo are
to retire by rotation at such meeting.

34. No person who is not a Member of the Compan
shall be entitled to hold office as a Director, pany

35. No Director shall vacate his office or be
ineligible for pre-appointment as a Director nor shall
any person be ineligible for appointment as a Director
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2yereﬂson only of his having attained any particular
age.

'BORROWING POWERS

36. The Directors may exercise all the powers of the
Company to borrow money, and to morigage or charge its
undertaking and property, or any part thereof, and to
issue debentures, debentury: stock and other secirities,
whether outright or as security for any debt, Tiability
or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

37. The business of the Company shall be managed by
the Directors who shall be its Committee of Management
and Governing Body and who may pay all expenses
incurred in promoting and registering the Company, 5 4
may exercise all such pcwers of the Company as ave not,
by the Act or by these Articles, required Lo bve
axercised by the Company in General Meeting; subject
nevertheless to the provisions of the Act ur these
Articles and to such regulations, being not
inconsistent with the aforesaid provisions, as may be
prescribed by the Company in General Meeting; but no
regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would
have been valid if that regulation had not been made.
“In particular the Dirsciors shall have power to make
rules and bye~laws for regulating the use by Menbers
and others of any property of the Compauny. e

38. All cheques, promissory 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 otherwise
executed, as the case may be, in such manner as the
Directors shall from time to time by resolution

determine.

39. The Directors shall cause minvtes to be made of
all appointments of officers made by them, of the names
of the Directors present at eauh meeting of the
Directors and of any committee of the Dirsctors, and of
all resolubions and proceedings at all meetings of the
Company, and of the Directors, and of committees of
Directors and any such minutes if signed by the
Chairman of such meeting or by the Chairman of the next
succeading meeting shall be sufficient evidence without
any further proof of the facts therein stated.
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40. The Directors may act notwithstanding any vacancy
in the Board but if the number of Birectorg is less
than the minimum prescribed herein they may only acti as

Directors to admit persons t¢ membership of the Company

£i11 vacanaies in the Board of Directors or summon a
General Meeting.

DISQUALIFICATION OF DIRECTORS

%1. (a) The office of Director shall be vacated if.

the Director :~ ' Y

(1) has a receiving order made against hiﬁjgm

makes an arrangement or composition with his
creditors generally; or

=
[

v

-

4
1

(i) becomes prohibited from being a Diréctor“bj -

reason of any Order made under Section 188
of the Act: or

(1iii) Dbecomes of unsound mind; or

(iv) resigns his office by notice in writing to -

the Company; or .

{(v) is removed from office by a resolutién‘duly
paggsed pursuant to Section 154 of the Aét; or

‘vi) ceases tobe a Member of the Company; or

~{vii) 1is directly or indirectly interested in aﬁ&?g@‘

contract with the Company and falls to declare
the nature of his interest in the manner
required by section 199 of the Act. :

(b) A Director shall not vote in respect of any -~ ;

contract in wnich he is interested or anv matter
arising thereout, and if he does so vote his vote shall
not be counted.

ROTATION QF DIRECTORS

42, (a) At the first Annual General Meeting of the

Company all the Directors shall retire from office, and
at the Anmual General Meeting in every subsequent’year
one-third of the Directors for the time being, or, if
thelr number is not three or a multiple of thgée,ghen
the number nearest one third shall retire from office.

(b} The Directors to retire in every year shall be
those who nave been longest in office since theip last
election, but as between persons who became Directors
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on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.

(e) A retiring Director shall be eligible for re-
election.

(d) The Company at the meeting at which a Director
retires in manner aforesaid may fill the vacated office
by electing a person thereto, and in default the retir-
ing Mrector shall, if offering himself for re-
election, Le deemed to have been re-elected, unless at
such meeting it is expressly resolved not to fill such
vacated office or unless a resolution for the re-
election of such Director shall have been put to the
meeting and lost.

(e) No person other than a Director retiring at
the meeting shall un.ess recommended by the Directors
be eligible for election to the office of Director at
any General Meeting unless, not less than three nor
more than twenty one days bhefore the date appointed for
the meeting, there shall have been left at the
registered offlice of the Company notice in writing,
signed by a Member duly qualified to attend 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 that person of his
willingness to be elected.

(f) Provided that the number of Directors shall
not be less than two, the Company may from time to time
by Ordinary Resolution increase or reduce the number of
Directors, and may also determine in what rotation the
increased or reduced number is to go out of office.

u3, The Company may by ordinary resolution, of which
special notice has been given 1a accordance with
section 142 or the Act, remove any Director before the
gxpiration of his period of office notwithstanding
anything in these articles or in any agreement between
the Company and such Director.

hi, The Company may by ordinary resolution appoint
another person in place of a Director removed from
of fice under the immediately preceding article.
Without prejudice to the powers of the Directors under

i the Company in General Meeting may appoint
gggl%EiQE% to be a Dgrector either to fill a casual

vacancy or as an additional Director. The person
appointed to fill such a vacancy shall be subject to
retirement at th- ame time as if he had become a

N e e et
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Dirsctor on the day on whiech the Rirecter In Wwhoss
placc he is appointed was last elected a Rirecton,

PROCEEDINGS OF DIRECTORS

45. (a) The Dirsctors may meet twgether for the
despatch of business, adjourn, and otherwise regplate
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. A Director may, and the .
Secceretary on the requisition of a Director shall, ai
apy Lime summon a meeting of the Directors. It shall’
not be necessary to give notice of a meeting of
Directors to any Director for the time being absent
from the United Kingdom. The quorum necessary for the
transaction of the busianess of the Directors shall be
three, '

{(b) The Directors may elect a Chairman of their’
meetings and determine the period for which he is to
hold c¢ffice; but, if no such Chairman is elected, or if
at any meeting the Chairman is not present within five
minutes after the time appointed for holding the same,
the Directors presetit may choose one of their number to
be Chairman of the meetiug.

(¢) A meeting of the Directors at whiech a quorun
is present, shall be competent to exercise all the
authorities, powers and discretions by or under the
regulations of the Company for the time being vested in
the Directors generally. ‘

46. The Directors may delegate any of their powers to
committees consisting of such Directors as they think
fit; any commitiee so formed shall in the exercise of
the powers so delegated conform to any regulations that
may be imposed on it by the Directors. All acts and
proceedings of such committees shall be reported in due
gourse to the full bhody of Directors.

47. A Committee may elect a Chairman of its meetings;
if no sueh Chairman is elected, or if at any meeting
the Chairman is not present within five minutes after
the time appointed for holding the same, the Mambers

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

ua. 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
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present, and in the case of an equality of votes the
Chairman shall have a second or casting vote, -

49, All actz done by any meeting of the Directors or
of a committe. of Directors, or by any person acting as
a.Director shall notwithstanding that it be afterwards
discovered that there was some defect in the
appointment of any such Director 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 Director.

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

THE SECRETARY

51. The Secretary not belng a Director shall be
apr.ointed by the Directors for such term, at such
remuneration and upon such conditions as they may think
fit; and any Secretary so appointed may bte removed by
them. B

THE SEAL

52. The Directors shall provide for the safe custody
of %the Seal, which shall only be used by the authority
of the Directors or of a committee of the Directors
authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be
signed by a Director and shall be countersigned by the
Secretary or by a second Director or by some other
personr appointed by the Directors for the purpose.

ACCOUNTS AND DIRECTORS REPORT

53. The Directors shall cause proper books of account
to be kept ir accordance with the provisions of
Schedule 2 of the 1967 Act with respect to:-

(a) all sums of money received and expended.by the
Company and the matters in respect of which the
receipt and expenditure takes place;

(b the assets and liabilities of the Company; and

11 those matters required by the Companies fActs
e ?948 to 1981 to be shown in the Accounts of the

Company.
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Proper books shall not be deemed to be kept il there
are not kept such books of account as are necessary tg
give a true and fair view of the state of the Company's

affairs and to explain its transactions. .

54, (a) The books of account shall be kepi at the
registered office of the Company, or, subject Iip
Section 12(6) of the 1976 Act at such other place or
places as the Directors think fit, and shall always be
open to the inspection of the Directors. ‘

(b)Y The Directors shall from time to time
determine whether and to what extent and at what times
and places and under what conditions or regulations .the
accounts and books of the Company or any ¢f them:shall
be open to the inspection of Members not being
Directors, and no Member (not being a Director) shall
have any right of inspecting any account or books or.
document of the Company except as conferred by Statute
or authorised by the Directors or by the Company in
General Meeting subject nevertheless to the provisions
of Clause & of the Memorandum of Association of the
Company.

55. The Directors shall from time to time cause to be
prepared and laid before the Company in General Meeting’
such profit and loss accounts, balance sheets and
directors' reports as are provided for in the Act, the
1967 Act, the 1976 fct, the 1980 Act and the 1981 Act.

56. A copy of every balance sheet (including every
document required by law to be annexed thereto) which
is to be laid before the Company in General Meeting,
together with a copy of the Auditor'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,

AUDIT
57. Auditors shall be appointed and their duties
ﬁgg?lated in accordance with the Companies Acts 1948 to
NOTICES

58. A notice may be given by the Conm
Member either personally or by sending igagg ;g;tégi
him or to his registepred address, or (if he has no

o T
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registered address within the United Xingdom) to the
address,<if any, within the United Kingdom supplied by
him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice
shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notiae,

and to have been effected at the expiration of twenty.

four hours after the letter containing the same 1s
posted.

59. Notice of every Gensral Meeting shall be given in
any manner hereinbefore authorised to:-

() every Member except those Meuwbers 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 notice to
thems;

(h) the auditor for the time being of the Company.

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

DISSOLUTION

60. Clause 7 of the Memorandum of Association of the
Company shall have effect as if the provisions thereof
were repeatzd herein.

TReE IS
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FormNa. 1
THE COMPANIES ACTS 1948 TQ 19881 T

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1876

Ple 8-1-€5

Please do rot
write in this
binding margin

oA
x To the Registrar of Companies For officialugeo p p o

LA LV LT |

Please complete
legibly, preferably
fe: lack typo, or Name of Company

hold block iettering L AR A e - /751_-“1
et T BALLET RAMBERT - sl te
faappropiate ! ~ Limited -

The intended situation of the registered cffice of the company
on incorporation is as stated below

E 94 Chiswick High Road l//
E London W4 15H

L AR S :ﬂl_j
If the memorandum is delivered by an agent for the subscribers of ' I X i

the memorandum please mark ‘X’ in the box opposita and insert the
agent’s name and address below
[ L

—— W

MARBOTTLE & LEWIS

i 34 SOUTH MOLTON STREET

g LONDON W1Y 2BP e e ..._.I

Number of continuation sheets attached (see note 1) §

ST AT S
Presentor’'s name, add[es and JFor official use
reference (if any): L/ 22/ 43828 General section ~0st toom

HARBUTTLE & LEWIS AT
34 SOUTH MOLTON STREET / L
, Ed

LONDON WLY 28P &, v 1985 )

Sl -7

‘“% T v

page 1




Thz name(s} and particulars of the person who is, or the persons who are,
to be the first director or directors. of the company (note 2) are as follows:

TN
F‘ame (note 3} ANDREW STEPHEN BOWER KNIGHT

Business occupation

EDITOR
! Pravicus name(s) (nowe 3) NONE Nationality
Address {note 4) 25 §T JAMES'S STREET § BRITISH

Date of birth (where applicable)

{nota &)
AL

LONDON Sl

Other directorshipst SEE ATTACHED LIST

LY.

/ -
! hereby consent tgf act as directopnof the company named on page( 1
Signature v Date c‘)b‘ o K(
: —CARS
Name (note 3} ANTHONY JOHN DYSON Business occupation
ARCHITECT
Previous name(s) [note 3} NONE Nationality |
Address (note 4 254 YEL DHAM ROAD BRITISH
; LONDON W6 Date of birth (where applicable)
{ncte 6)
N/A
Other directorships;r NONE l/ [/
LY
| hereby consent to act as director of the company named on page 1
i Signature 7 v Dysa~ . Date =k ’ L) [g:f
Name (note 3)  JOHN BRIAN CHRISTOPHER HAROUD ANTHONY g Business occu atlon
i s COMPANY DIREE'[_IR
SINGER (FINANCE)
Previous name(s) (note 3) NONE Nationality
Address (rotc 4) 76 HOLLAND PARK BRITISH
LONDON W1l Date of birth {where applicable)
{note 6)
N/A p

Other directorshipst SEE ATTACHED LIST

77

{ o

| hereby consent to ac'yﬂﬁcﬁr o
Signature
e M T pl

page 2

Ploase danot
write dn s
Einding margin

A 4

Important

The particulars 1o
be given are
those refarred 10

insection21{2)(a)

of the Companies
Act 1976 and
section 200(2) of
the Companies
Act 1948 as
amendsd by
section 95 of the
Companies Act
1981. Please
read the notes on
page 4 before
complating this
part of the form.

tEnter particutars
of other
diractorships held
or previously held
{see note 5). If
this space is
insufficient use a
continuation
sheet,

L1 an



Pleasa do not
wirite in this
binding margin

Important

The particulars 1o
be giver: are those
referred to in
saction 21{2)(b) of
the Companias Act
1976 and section
200{3) of the
Companies Act
1948, Please read
the rotes on

page 4 before
completing this
part of tha form.

*as required by
section 21{3) of
the Cornpanies
Act 1976

tdelete as
appropriate

The name(s} and particulars of the person who is, or the persons who are,

O, s A iy

to be the first secretary, or joint secretaries, of the company are as follows:
A . e O S S O SO S

Name fnotes 3 & 7) PRUDENCE SKENE

¥

Previous name(s) (note 3) NONE

Address fnotes 4 & 7) 5 Grosveror Crescent Mews,

Iordon S.W.1.

Slgnature ?\\J\M\u &kp_,kg,

Date

| hereby consent to act as secretary of the company namec‘i}mge 1./

e bhbRT {g |

IR
ﬁawgms 38&7)

\

—

Previous name(s) (nm\ _——

Address {notes 4 & 7)

\/

<
/ \

| hereby consent to s secretary of the company named on e

Date

Signed by or on behalf of the subscribers of the memorandum*

s

[Subsgcriber) [Agent]t Date < C? / b / @3’

Signature &O“v&O‘H{Q Q_M{

RignatutRx xpSubssnbanl {AgentkBatexx

page 3




Flaasedomot  ‘THE COMPANIES ACTS 1248 TO 1981

write in this
Binding margin

Statement of first directors and
secretary and intended situation
of registered office {(continuation)

Please complete
legibhly, preferably
in black type, or

bold block lettering Name of company

Continus “on sheet No. _...JZ...__
to Form t..'1. 1

For official use

*delste if J BALLET RAMBERT

inappropriate —— ao——

L ,.; . .
/ Limited" i

Particulars of the first directors {continued} (note 2).

i Name (hote 3t ADRIAN ALEXANDER_WARD-JACKSON

Business ocoupation l
. COMPANY DIRECTOR® -~ -~

I Pravious name(s) (nowe 3) NONE

Nationalit\}

Address ot 4 120 MOUNT STREET

BRITISH

LONDON w1

Date of birth (where applicable)

-

{note B)
N/A

tentar particulars of Other directorshipst ADRIAN WARD JACKSON LIMITED

other directorships
held or previously
held (see note 5), if

A

this space is
insufficient continud

/ ¥V

overleaf.

Signature

. /
| hereby CO&Wi the ¢o edonpage1 ¥
i . o

vate " 6 [b RS

\Na\rie Incte 3)

[P )
& Business occupation

~.

Pravious namwa:

I Address inote 4) \
\

A - Date of birth {where applicabla)

{ncte 6)

Oth-- directorshipst /\

Date




And Kniahi

Director, The Economist Newspaper
Ltd

Director, The Economist Newspaper
Group Inc

Trustee of the V&A

Member of the Committee of the
Associates of the V&A

Member of the Advisory Board of
the Center for Economic Policy
Research at Stanford University.
California

Member of the Council of the Frlenaa

of Covent Garden

Governor and

' "Member of the *
Council of Management'' of the
bitchley Foundation

Governor of the Imperial College
of Science and Technology

Member of the Council of Chatham
Bouse (The Royal Institute of
International Affairs)

Member of the Steering Committee,
Bilderberg Meetings

Director (non-executive)
Tandem Computers Inc

Member of the Council of
Templeton College, Oxford
(Oxford Centre for Management
Studies)

Date of appoiptment
February 27, 1976

April 26, 1978
October, 1983

June 7, 1982 .

March 4, 1981
June 8, 1981

May 8, 1981
July 2, 1982

June 20, 1977

July 14, 1976
April, 1980

February, 1984

June 7, 1984

4]



Annmeal Reburn 1985 — Attackment List

JOHN BRIAN CHRISTOPHER HAROTD-ANTEONY SINGER

Current Directorshios

Central z Sheerwood PIC
White Young & Partners Iamted
Frasirgs Limited

" Shearvood Financial I\.cmmees Limited .

The Sheerwcod Trust Limited
Mewton Chambers & Co PLC
Thorncliffe Retentions Limited
Ransames & Rapier PLC
Holccmoe Holdings PIC

Chiesham Nominees leted

The Mercury Trust Limited
Svifidene Limjted

Dj:c.ectorships held during last 5 years i

Sheerwood Corporate Satv.u:es Lmted
Ensecote Limited

Photop:.a International Holdings Lmted

Address: . 76 Ho!land Park, .
B London, MY, )

Business OcCupation: Company Director

Resigned -
April 1984

December 1984

March 3985
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FiLE COPY

CERTIFICATE OF INCORPQRATION
OF A PRIVATE LiMITED COMPANY

No. 1830699

| hereby certify that

BALLLY RAMRERT LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 1STH JULY 1985

& o 4£:./2’_‘§ —

MES. Q. R WILLAMS

an authorised officer
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