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COMPANIES FORM No. 12 e

Statutory Dcularation of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

tm— =

R 455696

v

. TTDuCHPOWER _LimyTeD i

Name of company

: CHRISTOPHER CHARLES HADLER
of 15 PEMBROKE ROAD, BRISTOL BS99 7DX
do solemnly and sincerely declare that Lam a [Golieitorergagod-in-the-fermation-oHthe-somparyT

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2}]T and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it 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
Declared at __3, Richmaond Hill Declarant to sign below

Bristol 8

the 2‘3!’5) A

One thousand nitx h'lndrﬁéﬁn
before me {

T
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor havihg the powers conferred on @
Comrmissianer for Oaths,

v

Presentor's name address and For official Use
reference (if any): New Companies Section Post room
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THE COMPANIES ACT 1985 PaCItn ?‘,',’.j:lkx

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

= &f' \/f
1. The Company's name is " TOUCHPOWER, LiMITED

2. The Company's registered office is to be situated in England
and Wales:_:j,f’

3. The Company's objects are:- \

(a) To promote commerce, art, science, education, religion, !
charity or any profession and to promote any social, political or“E
sporting activity and anything incidental or conducive to any of the :
above objects,

(b) To borrow and raise money for the purposes of the
Company in such manner and on such security as the Company may
think fit.

(¢) To conduct appeals for money or other gifts or for any
other assistance for any of the purposes of the Company, and to
solicit and accept subscriptions and donations (whether of real or
personal property) and devises and bequests for any of the
purposes of the Company.

(d) To invest the moneys of the Company not immediately
required for its purposes in or upon such investments, securities or
property as may be thought fit, subject nevertheless to such
conditions (if any) and such cansents (if any) as may for the time
being be imposed or required by law.

(e) To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property and any rights or
privileges and to construct, maintain and alter any buildings or
structures.

(f) To sell, let, morigage, dispose of or turn to account all
or any of the property or assets of the Company as may be thought
expedient with a view to the promotion of its objects.

{g) Subject to Clause 4 hereof to employ and pay architects,

ssurveyors, solicitors and other professional persons, workmen,
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(h) To grant pensions and retirement benefits to or for .

employees or former employees and to the widows, children and other
dependants of deceased employees and to pay or subscribe to funds
or schemas for the provision of life assurance, pensions and
retirement benefits for employees and former employees their widows,
children and other dependants. .

(i) To subscribe to, become a member of, or amalgamate or
co-~operate with any other organisation, institution, society or body
not Tformed or established for purposes of profit (whether
incorporated or not and whether in Great Britain or Northern Ireland
or elsewhere) whose objects are wholly or in part similar to those of
the Company and which by its Constitution prohibits the distribution
of its income and property amongst its members to an extent ail least
as great as is imposed on the Company under or by virtue of
Ciause 4 herezof.

(j> To purchase or otherwise acquire and undertake all or
such part of the property, assets, liabilities and engagements as may
lawfully be acquired or undertaken by the Company of any one or
more of the organisations, institutions, societies or bodies with which
this Company is authorised to amalgamatce.

(k) To do all or any of the things hereinbefore authorised
either alone or in conjunction with any other organisation,
institution, society or body with which this Company is authorised to
amalgamate.

(1) To undertake and execute any trusts necessary for the
furtherance of the objects of the Company.

(m) To establish and support or aid in establishment and
support of any charitable trusts, associations or institutions and to
subscribe or guarantee money for charitable purposes in any way
connected with or calculated to further any of the objects of the
Company.

(n) Te print and publish, or procure to be printed and
published, and to circulate, or procure to be circulated (whether
gratuitously or not) any newspaper, periodicals, magazines, books,
pamphlets, leaflets, or other documents on subjects which are within
the objects of the Company.

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

(p) To do all such other lawful things as are necessary for
the attainment of the abgve objects or any of them.

Y /./‘

4. The income and property of the Company shall be applied solely
towards the promotion of its objects as set forth in this Memorandum
of Association and no portion thereof shall be paid or transferred,
directly 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 Taith
by the Company:-
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(a) of reasonable and proper remuneration to any member,
officer or servant of the Company for any services rendered to the
Company;

{(b) of interest on money lent by any member of the Company
or of its Council of Management or other Governing Body at a
reasonable and proper rate;

(c) of reasonable and proper rent for premises demised or let
by any member of the Company or of its Council of Management or
other Governing Body; and

(d) to any member of its Council of Management or other
Governing Body of out-of—pock?t expenses.

5.  The liability of the members is limited.

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

7. 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 shail be given or
transferred to some other bhedy or bodies having objects similar to
the objects of the Company, 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 under or by virtue of Clause 4 hereof,
such body or bodies to be determined by the members of the
Company at or before the time of dissoiution, and if and so far as
effect cannot be given to such provision, then to some other bedy or
bodies the objects of which are the promotion of charity and
anything incidental or conducive thereto (whether or not the bedy or
bodies in question shall be a member or members of the Company) to
be similarly determined.

S

s



WE, the subscribers to this Memorandum of Association, wish to be
,,,_»-"‘","j formed into a Company pursuant to this Memorandum.

Names and addresses of Subscribers

/MM%

1. Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.

Aol

I

2. Christopher Charies Hadter,
15, Pembroke Road,
Bristol. BS99 7DX.

4
pated 23 SEP 1985 5/€J%%A

Witness to the above Signatures, Errol Sandiford, h
15, Pembroke Road,
Bristol. BS99 7DX.
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AND NOT HAVING A SHARE CAPITAL
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ARTICLES OF ASSOCIATION OF TouenforieR L 1ed

INTERPRETATION ' 1955696

1. In these Articles:- :
~4
ithe Act" means the Companies Act, 1985.
Nthe seal” means the common seal of the Company.
Mthe Council® means the Council of Management of the Company.

Nsecretary" means any person appointed to perform the duties of the
secretary of the Company.

Hthe United Kingdom" means Great Britain and Northern ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references 1o printing,
lithography, photegraphy, and other modes of representing or
reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these articles shall bear the same meaning as in the Act
or any statutory modification thereof in force at the date at which
these articles become binding on the Company.

MEMBERS

2. The number of members with which the Company proposes to be
registered is four, but the Council may from time to time register an
increase of members.

3. The subscribers to the Memorandum of Association and such
other persons 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 =2
member or sign the register of members on b oming a member.

4. Unless the members of the Council shall make other provisions
pursuant to the powers contained in Article 68, the members ¢f the
Council may in their absolute discretion permit any member to retire
provided that after such retirement the number of members is not
less than two. Notwithstanding the preceding provisions of this
uc
RM/85T
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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 soon as two other persons
are members 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 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
Council shall appoint. All General Meetings other than Annual
General Meetings shall be called Extraordinary General Meetings.

6. The Council 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 368 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 possible as that in which meetings may be
convened by the Council.

NOTICE OF GENERAL MEETINGS

7.  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, and a meeting of the Company other than an
Annual General Meeting or a meeting for the passing of a special
resolution shall be 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 general nature of that business anc'
shail 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 to 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 m. urity in number
of the members having a right to attend and vote at the meeting,
baing a majority together representing not less than ninety-five per
cent. of the tota! voting rights at that meeting of all the members.
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8. 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. All 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 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.

10. 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.

11. 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 the next week, at the same time and
place, or to such other day and at such other time and place as the
Council may determine.

12. 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 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 Council present shall elect one of their
number to be chairman of the meeting.

13. If at any meeting no member of the Counci! is willing to act as
chairman or if no member of the Council 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.

14. The chairman may, with the consent of any meeting at which 3
quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an
original meeting.. 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 meeting.

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

(a) by the thairman; or

(b) by at least two members present in person or by Proxysj
or
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(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.

Uniless 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 particuiar 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 wvotes recorded in favour of or
against such resoclution.

The demand for a poll may be withdrawn.

16. Except as provided in Article 18, 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.

17. In the case of an equality of wvotes, whether on a show of
hands or on a poli, 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.

18. 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 poil
has been demanded may be proceeded with pending the taking of the
poil.

19. 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) shall be as
valid and effective as if the same had been passed at a generai
meeting of the Company duly convened and held.

VOTES OF MEMBERS
20. Every member shall have one vote. _

21. A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in ilunacy, may vote,
whether on a shew of hands or on a pell, by his committee,
receiver, curator bonis or other person in the nature of a committee,
receiver, or curator bonis appointed by that court, and any such
committee, receiver, curator bonis or other person may, on a poll,
vote by proxy.

22. No member shall be entitled to wvote at any General Meeting
unless all moneys presently payable by him to the Company have
heen paid.

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

24. 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 Company.

25. 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 adjourned meeting at which the persen named
in the instrument proposes to vote, or, in the case of a poll, not
tess 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.

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

" Limited.
1/We 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 Extra-
ordinary, as the case may be) General Meeting of the Company
to be held on the day of 18, and at any
adjournment thereof.

Signed this day of 19 N

27. Where it is desired to afford members an opportunity of voting
for or against a resoiution the instrument appointing a proxy shall
be in the following form or a form as 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 or
failing him of as my/our proxy

to vote for me/us on my/our behalf at the (Annual or Extra-
ordinary, as the case may be) General Meetirig of the Company
to be heid on the day of 19 , and at any
adjournment thereof.

Signed this day of 19

*in favour of
against

This form is to be used the resolution.

Unless otherwise instructed, the proxy will vote as he thinks fit.

* 3trike out whichever is not desired."
uc
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28. The instrument appointing a proxy shall be deemed to confer
authority to demand or join in demanding a poll.

29. A wvote given in accordance with the terms of an instrument of
proxy shail be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority
under which the proxy was executed, provided that no intimation in
writing of such death, insanity or revocation as aforesaid shall have
been received by the Company at the office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

CORPORATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

30. Any corporation which is a member of the Company may by
resolution of its Council or 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 corporation which he
represents as that corporation could exercise if it were an individual
member of the Company.

COUNCIL OF MANAGEMENT

31. The maximum and minimum number of the members of the
Council may be determined by the Company in General Meeting. I[n
the event of the minimum number of members of the Council fixed
pursuant to these Articles being one, 2 sole member of the Council
shall have authority to exercise all the powers and discretions by
ihese Articles expressed to be vested in the members of the Counci!
generaiiy.

32. The remuneration of the members of the Council shall from time
to time be determined by the Company in General Meeting. Such
remuneration shall be deemed to accrue from day to day. The
members of the Council shall also be paid all reasonable travelling,
hote! and other expenses properly incurred by them in attending and
returning from meetings of the Council or any committee of the
Council or General Meetings of the Company or in connection with
the kusiness of the Company.

BORROWING POWERS

33. The Council may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking and
property, or any part thereof, and to issue debentures, debenture
stock and other securities, whether gutright or as security for any
debt, liability or obligation of the Company er of any third party.

POWERS AND DUTIES OF COUNCIL

34. The business of the Company shall be managed by the Council,
who may pay all expenses incurred in promoting and registering the
Company, and may exercise all such powers of the Company as are
not, by the Act or by these Articies, reqguired to be exercised by
the Company in General Meeting, subject nevertheless 1o the
provisions of the Act or these Articles and to such regulations,
being not inconsistent with the aforesaid provisions, as may be

uc
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prescribed by the Company in General Meeting; but no regulation
made by the Company in General Mezting shall mvalidate any pricr
act of the Council which would have bezen valid if that regulation bad
not been made.,

35. The Zouncil may from time to time and at any tlime by power of
attorney appoint any company, firm or person or body of
persons, whether nuninated directly oi incirectly by the Council, te
be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeaing those
vested in or exercisable by the members of the Council unde® these
Articles) and for such pericd and subject to such conditions as they
may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with
any such atiorney as the Council may think fit and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him,

36. 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 Councit shall
from time to time by resolution determine.

37. The Council shall cause minutes to be made in books provided
for the purpose:-

(a) of all appointments of officers made by the Council;

(b) of the names of the members of the Council present &t
each meeting of the Council and of any committee of the Council;

(c) of all resolutions and proceedings at all meetings of the
Company, and of the Council, and of committees of Council;

and every member of the Council present at any meeting of the

Council or committee of the Council shall sign his name in a book to
be kept for that purpose.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

38. The office of member of the Council shall be vacated if the
member: -

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

(b) becomes bankrupt or makes any arrangement or com-
position with his creditors generaily; or

(¢) becomes prohibited from being a member of the Councii by
reason of any disqualification order made under 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
uc
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(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 317 of the Act.

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

ROTATION OF MEMBERS OF THE COUNCIL

39. At the first Annual General Meeting of the Company all the
members of the Councii 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, then the number nearest one-third, shall retire
from office.

40. The members of the Council to retire in every year shall be
those who have been fongest in office since their last election, but
as between persons who became members of the Council on the same
day those to retire shall (uniess they otherwise agree among
themselves) be determined by lot.

41, A retiring member of the Council shall be eligible for
re-election.

42. The Company at the meeting at which a member of the Council
retires in manner aforesaid may fili the vacated office by electing a
person thereto, and in default the retiring member of the Council
shali, if offering himself for re-election, be deemed to have been
re-elected, unless at such meeting it is expressly resoived not to fill
such vacated office or unless a resolution for the re-slection of such
member of the Council shall have been put to the meeting and lost.

43. No person other than a member of the Council retiring at the
meeting shall unless recommended by the Council be eligible for
election to the office 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 the meeting, there shall have been left
at the registered office 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.

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

45. The Courcil 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, but so that the total number of members of the Council
shall nnt 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 shall
then be eligible for re-election, but shall not be taken into account
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in dgtermining the members of the Council who are to retire by
rotation at such meeting.

46. The Company may by ordinary resolution, of which special
notice has been given in accordance with Section 378 of the Act,
remove any member of the Counci! before the expiration of his period
of office notwithstanding anything in these articles or in any
agreement between the Company and such member of the Council.
Such removal shall be without prejudice to any claim such member of
the Council may have for damages for breach of any contract of
service between him and the Company.

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

PROCEEDINGS OF THE COUNCIL

48. The members of tha Council 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. 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 the Council. It shall not be
necessary to give notice of a meeting of Council to any member of
the Council for the time being absent from the United Kingdom.

49, The quorum necessary for the tiansaction of the business of
the Council may be fixed by the Council, and unless so fixed shall
be two.

50. The continuing members of the Council may act notwithstanding
any vacancy in their body, bw, if and so long as their number is
reduced belew the number fixed by or pursuant to the Articles of
the Company as the necessary quorum of members of the Council,
the continuing member or members of the Council may act for the
purpose of increasing the number of members of the Council to that
number, or of summoning a General Meeting of the Company, but for
no other purpose.

51. The Council may elect a chairman of their meetings and
determine the period for which he ic to hold office; 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 members of the Council present may choose one of their number
to be chairman of the meeting.

52. The Council may delegate any of their powers to committees
consisting of such member or members of their body as they think



uc
RM/85T
14

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.

53._ A cqmmittee may elect a chairman of its meetings; if no such
cl?an_'man is 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.

54. A committee may meet and adjourn as it thinks proper.
Questions arising at any meeting shall be determined by & 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.

55. 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 Council,
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 them were
disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a member of the Council.

§6. A resolution in writing, signed by all the members of the
Counci] 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 meeting of the Council duly convened and held.

SECRETARY

57. Subject to Section 13(5) of the Act, the secretary shall be
appointed by the Council for such term, at such remuneration and
upon such conditions as they may think fit; and any secretary 50
appointed may be removed by them.

58. A provision of the Act or these Articles requiring or
authorising a thing to be done by or to a member of the Council and
the secretary shall not be satisfied by its being done by or to the
same person acting both as member of the Council and as, or in
place of, the secretary.

THE SEAL

59. The Council shall provide for the safe custody of the seal,
which shall only be used by the authority of the Council or of a
committee of the Council authorised by the Council in that behalf,
and every instrument to which the seal shall be affixed shall be
signed by a member of the Council and shall be countersigned by
the secretary or by a second member of the Council or by some
other person appointed by the Council for the purpose.

ACCOUNTS

60. The Council shall cause accounting records to be kept in
accordance with Sections 221 to 223 (inclusive) of the Act.

61. The accoun.ing records shall be kept at the registered office of
the Company or, subject to Section 222 of the Act, at such
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other place or places as the Council thinks fit, and shall always be
open to the Inspection of the officers of the Company.

62. The Council 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 of
them shall be open to the inspection of members not being member of
the Council, and no member (not being a member of the Council)
shall have any right of inspecting any account or book or document
of the Company except as conferred by statute or authorised by the
Council or by the Company in General Meeting.

63. The Council shall from time to time in accordance with
Sections 227 to 229 (inciusive) of the Act, cause to be prepared and
to be laid before the Company in General Meeting such profit and
loss accounts, balance sheets, group accounts {if any) and reports
as are referred to in those sections.

64. A copy of every balance sheet (inciuding every document
required by law to be annexed thereta) which is to be laid before
the Company in General Meeting, together with a copy of the
auditor's report, 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 articie shall not require a copy of those
documents to be sent to any person of whose address the Company
ie not aware or to more than one of the joint holiders of any
debentures.

AUDIT

65. Auditors shall be appointed and their duties regulated in
accordance with Chapter V Part X| of the Act.

NOTICES

86. A notice may be given by the Company to any member either
personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) 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 notice, and to have been effected in the case of a
notice of a meeting at the expiration of 24 hours after the letter
cortaining the same is posted, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

67. Notice of every general meeting shall be given in any manner
hereinbefore 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) every person being a legal personal representative or a
trustee in bankruptcy of a member where the member but for his
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death or bankruptcy would be entitied to receive notice of the
meeting; and

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

No other person shall be entitled 1o receive notices of General
Meetings.

RULES OR BYE LAWS

§8. The Council may from time to time make such Rules or Bye
Laws as they may deem necessary or expedient or convenient for the
proper conduct and management of the Company and for the
purposes of prescribing the classes of and conditions of membership,
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
another, and to the Company's servants.

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

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

(v) And, generally, all such matters as are commonly the
subject matter of Company rules.

The Company in General Meeting shall have power to alter or repeal
the Rules or Bye Laws and to make additions thereto and the Council
shall adopt such means as they deem sufficient to bring to the notice
of members of the Company all such Rules or Bye Laws, which so
long as they shall be in force, shall be binding on all members of
the Company. Provided, nevertheless, that no Rule or Bye Law
shall be inconsistent with, or shall affect or repeal anything
contained in, the Memorandum or Articles of Association of the
Company.
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The pame(s) and particulats 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:

Name (note 3} MICHAEL RICHARD COUNSELL Business occupation
COMMERCIAL MANAGER
Previous namels) (note 3) Nationality
Address {note 4} 15 PEMBROKE ROAD, BRITISH
BRISTOL BS99 7DX Date of birth {where applicable)
(note G)
Other directorships t
NONE  _/
2.4 An ;’
| hereby conse r"ectoro%(ompany named on-page 1 c P
N W}M 23 SEP 1985
ignature Date

Businass occupation

COMMERCIAL MANAGER

Name (note 3)  CHRISTOPHER CHARLES HADLER

Previous name(s) (note 3) Nationality
Address (note 4} BRITISH
15 PEMBRUKE ROA'ﬁ", Date of birth (where applicable)
(note B}

BRISTOL BS99 7DX

Other directorships T

R

77
/A

23 SEProay

| hereby consert to act as /e ro ompﬁxy named ¢n page 1

Signature Date

Name (note 3} Business occupation

Previous name(s} (note 3] Nationality

Address {(note 4)

Date of birth {(where applicable)
(note 6)

Other directorships 1

| hereby tonsent to act as director of the company named on page 1
Date

Signature
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The name(s) and particulars of the person who Is, or the parsons who are,
to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes 3 & 7) CHRISTOPHER CHARLES HADLER

Previous namels) {note 3)
Address {notes 4 & 7) .

15 PEMBROKE,ROAD,

BRISTOL, K399/4DX

| hereby consent to act //(roft of the company named on page 1
§

/ Date? 5 SEP 1985

Signature

Name {notes 3 & 7)

Previous name(s} (note 3)
Address (notes 4 & 7)

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

Signature Date

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

/ 23 SEP 198
Signature /%M [Subscriber] fvgem] Date P 1565
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Signature [Subscriber] fkgem]t Date

page 3
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1955696

| hereby certify that

TCUCHPOWER 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,

Cardiﬁ -the 7TH NOVEMBER 1985

T Sauncls

. SAUNDERS {MRS)

an authorised officer

1732
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(Passed /flgfﬁ/ July,1986)
o?/ﬁgsociation of the Company, We, being all the

pursuant to the Articles,ov,
ereby pass the following resolutions as Special

members of the Compan
Resolution of the

RESOLUTIONS

1. That the name of the Company be changed to "Techniquest N

'

2. That the word n1imited" be dropped from the name of the Company.

3. That the Memorandum and Articles of Association of the Company be altered
in accordance with the documents annexed heretoc and marked Exhibit "A".

Dated l4thJuly, 8é6.
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Rudelf Theodor Felix Plaut
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1955696

&

| hereby certify that

TOUCHPOWER LIMITED

having by special resolution changed its name, is now

incorporated under the name of
TECHNIQUEST

Given under my hand at the Companies Registration Office,

Cardiff the 23RD JULY 1986

D. G. ELACKSTOCK
an authorised officer

C.172
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THE CCMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDIM OF ASSOGIATION
OF

TECHNIQUEST LIMITED

nane of the Company is " Techniquest Limited'.
Company's registered office is to be situated in England and Wales.
Caipany's objects are:-

To promote the advancement of education and learpning, particularly
apongst children, of sclence and technology and in particular
(without limiting the generality of the foregoing) to do so by
maintaining and carrying on an exhibition to explore various
scientific concepts and to éncourage an awareness amongst such
children of the significance of science and technology in Society.

In furtherance of the above object but not otherwise subject to such
consents as are required by law to borrow and raise money for the
purposes of the Company in suchmanner and on such gsecurlty as the
Canpany may deem necessary.

To conduct appeals for money or other gifts or for any other
agsistance for any of the purposes of the Conpany, and to solicit and
accept subscriptions and donations (whether of real or personal
property} and devises and bequests for any of the purposes of the
Company provided that no trading of a pemanent nature is engaged in.

To invest the moneys of the Company not immediately required for its
purpeses in or upon such investments, securities or properiy as may
be thought fit, subject nevertheless to such conditions (1f any) and
such consents (if any) as may for the time being be imposed or
required by law.

To purchage, take on lease or in exchange, hire or otherwise acquire
any real or personal property and any rights or privileges and to
construct, maintain and alter any buildings or structures.

Subject to such consents as are required by law to sell, let,
mortgage, dispose of or turn to account all or any of the property or
agsets of the Company as may be thought expedient with a wview to the
promotion of its objects.

Subject to Clause 4 hereof to employ and pay architects, surveyors,
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Subject to Clause 4 hereof to employ and pay architects, SuUrveyors,
solicitors and other professional persons, workmen, clerks and o her
staff not being a member of the Council of Management as atve
necessary for the furtherance of the objects of the Company.

To grant pensions and retirement bemefits to or for employees or
former employees and to the widows, children and other dependants of
deceased employees and to pay or subscribe to funds or schemes for
the provision of life assurance, pensions and retirement benefits for
employees and former employees their widows, children and other
dependants.

To subscribe to, become a member of, or amalgamate or co-operate with
any other organisation, institution, society or body not formed or
established for purposes of profit (whether incorporated or not and
whether in Great Britain or Northerm Ireland or elsewhere) whose
objects are wholly or in part similar to those of the Company and
which by its Constitution prohibits the distribution of its income
and property amongst its members to an extent at least as great as is
imposed on the Company under ox by virtue of Clause 4 hereof.

To purchase or otherwise acquire and under take all or such part of
the property, assets, liabilities and engagements as may lawfully be
acquired or undertaken by the Company of any one or more of the
organisations, institutions, societies or bodies with which this
Company is authorised to amalgamate.

To do all or any of the things hereimbefore authorised either alone
or in conjunction with any other organisation, institution, socilety
or body with which this Company is authorised to amalgamate.

To undertake and execute any trusts necessary for the furtherance of
the objects of the Company.

To establish and support or aid in establishment and support of any
charitable crusts, associations or instlitutions and to subscribe or
gvarantee money for charitable purposes in any way connected with or
caleculated to further any of the objects of the Company.

To print and publish, or procure to be printed and published, and to
clirculate, or procure to be circulated (whether gratuitously or not)
any newspaper, periodicals, magazines, books, wamphlets, leaflets, or
other documents on subjects which are within the objects of the
Company -

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

To do ail such other lawful things as are necessary for the
attainment of the above objects or any of them

The income and property of the Company shall be applied solely towards the
promotion of its objects as set forth in this Memorandum of Association
and no portion thereof suall be pald or transferred, directly or
indirectly, by way of dividend, bonus or otherwise howsvever 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
servant of the Company (no. being a membex of its Council of
Management or its Governing Body) for any sexvices rendered to the
Company;

(b) of interest on money lent by any member of the Company or of its
Council of Management or othex Goverming Body at a reasonable and
proper rtate per annum not exceeding 2 per cent less than the
published base lending rate of a clearing bank to be selected by the
Council of Management or other Governing Body;

(¢) of reasonable and proper rent for premises demised or let by any
member of the Company or of its Council of Management or other
Governlng Body; and

{d) to any member of its Council of Management or other Governing Body of
reasonable out-of-pocket expenses.

The liability of the members is limited.

Every member of the Company undertakes to conmtribute 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 liabilities of the Company contracted before he ceases to be a menber,
and of the costs, charges and expenses of winding-up, and for the
ad justment of the rights of the contributories among themselves, such
amount as may be required 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 charitable
body or bodies having objects similar to the objects of the Company, 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 under or by
virtue of Clause 4 hereof, gsuch body or bodies to be determined by the
members of the Company at or before the time of dissolution, and 1f and so
far as effect cannot be given to such provision, then to some other
charitable purpose with the consent of the Charity Commissioners for
England and Wales.



THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
oF

TECHNIQUEST LIMITED

INTERPRETATION

1. In these Articles:-

"theAct' means the Companies Act 1985

" the seal” means the common seal of the Company.

" the Council® wmeans the Councll of Management of the Company.

* gecretary’ means any person appointed to perform the duties of the secretary
of the Company.

" the United Kingdom" means Great Britain and Northern Ireland.

Expressilons referring to writing ehall, unless the contrary intention appears,
be construed as including references to printing, lithography, photography, and
other modes of representing c¢r reproducing words in a visible fom.

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which these Articles become
binding on the Caapany.

MEMBERS

2. The nuber of members with which the Company proposes to be registered is
four , but the Council may from time to time with the written consent of
all the members of the Company register an increase of members.

3. The subscribers to the Memorandun of Association and such other persons as
the Council shall with the written consent of all the members of the
Canpany aduit to menbership shall be members of the Canpany. Every member
of the Company other than the subseribers shall either sign a written
consent to become amember or sign the egirter of members on becoming a
member.

4 Unless the members of the Council with the written consent of all the
Manbers of the Conpany shall make other provisions pursuant to the powers
contained in Article 68, the members of the Council may ia their absslute



discretion permit any member to retire provided that after such retirement
the number of members is not less than two. 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 soO soon as two other
persons are Members 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
£ifteen 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 year of its incorporation or in
the following year. The Annual Genmeral 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 Meetings.

The Council may, whenever they think £it, 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 368 of the Act. If at any t ime 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 nembers of the Company
may convene an Extraordinary General Meeting imn the same manner as nearly
as possible as that in which meetings may be convened by the Counecil.

NOTICES OF GENERAL MEETINGS

7.

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, and a meeting of the Company other than an Annual General
Meeting or a meeting for the passing of a special resolution shall be
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 ghall spzcify the place, the day and
the hour of meeting and, in case of special buslness, the general nature
of that business and ghall be given, in mannex hereinafter mentioned oxr in
such other manner. i{ 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 gshall, notwithstanding that it is
called by shorter notice than that specified in this Article be deemed to
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

vy 'n 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.



8.

The accidental omission to give notice of a meeting to, or the non-~recelpt
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.

11l.

12.

13.

14.

15.

All business shall be deemed special that 1is transacted at an
Extraordinary Genmeval 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 ghall be 4
quorum.

Tf within half an hour from the time appointed for the meeting 2 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 saue
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 Council may determine.

The chairman, if any, of the Gouncil shall preside as chairman at every
General Meeting of the Company, or if there is no such chalrman, or i% he
shall not be present within fifteen minutes after the time appointed for
the holding of the meeting oFf ig unwilling to act the menbers of the
Council present shall elect one of their numbar to be chairman of the
meeting.

1f at any meeting no member of the Council is willing to act as chairman
or if no member of the Council 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 meetlug.

The chairman may, with the consent of any meeting at which & quorum 18
present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
transacted &t any ad journed meeting other than the business left
unfinished at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting. Save as
aforesaid it shall not be necessary to give any notice of an adjourrnment
or of the business to be transacted at an adjourned meeting.

At any General Meeting a resolution put to the wvote of the meeting skall
be decided on a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded:-

(a) by the chairmanj or

(b) by at least two members present in person or by proxy; or



16.

17.

18.

19.

(¢) 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
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 iua 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 agaiust such resolution.

The demand for a poll may be withdrawn.

Except as prvvided in Arciele 18, if a poll 1s duly demanded it shall be
taken in such manner as the chairman directs, and the result of the poll

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

In 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 tiakes place
or t which the poll is demanded, shall not be entitled to a secound or
casting vote.

A poll demanded on the election of a chairman, or on a question of
ad journment, shall be taken forthwith. 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 . 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 theilr duly
authorised representatives) shall be as valid and effective as 1f the same
had been passed at a general meeting of the Company duly convened and
held.

VOTES OF MEMBERS

20.

21.

22.

23.

24.

Every member shall have one vote.

A member of unsound mind, or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee, receiver, curater bonis or other
person in the nature of a committee, receiver, or curator bonis appointed
by that court, and any such committee, receiver,; curator bonis or other
person may, on 2 poll, vote by proxy.

Mo member shall be entitled to vote at any General Meeting wnless all
moneys presently payable by him to the Company have been 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



25,

26.

27.

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
Company .

The lnstrument appointing a proxy and the power of attorney or other
autherity, if any, under which it is signed or a notarially certified copy
of that power or authority shall be deposited at the registered offive 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 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 he
treated as valid.

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

" Limited.

I/We of in the Coumty
of being a member/members of the above named Company,
hereby appoint of or failing him

of a2s 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 .
Where it is desired to afford members an opportunity of voting for or

agalnst a resolution the instrument appoinring a proxy shall be in the
following form or a form as 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 or falling him
of 4s 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 .

This form is to be used *in favour of the resolution.
against

UnYess ntherwise Instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired.



The instrument appointing a proxy shall be deemed to confer authority to
demand or jein in demanding a poll.

4 vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal
or revocation of the proxy or of the authorlty under which the proxy was
executed, provided that no intimation in writing of such death, insanity
or revocation as aforesaid shall have been recelved by the Company at the
office before the commencement of the meeting or adjourned meeting at
vwhich the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

30.

Any corvporation which is a member of the Company may by resolution of its
Council or other Governing Body authorise such person as it thinks £it to
act as 1ts representative at any meeting of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it
were an individual member of the Company.

COUNCIL OF MANAGEMENT

31.

32.

The maximum and minimum number of the members of the Council may be
determined by the Company in General Meeting being not leso than two.

The members of the Council shall 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 ox Gemeral
Meetings of the Company or in connection with the business of the Company.

BOKROWING POWERS

33.

The Council may exercise all the powers of the Company subjeet to such
cousents as are reguired by law to borrow money, and to uortgage or charge
its undertaking and property, or any paxt thereof, and to issue
debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any
third party.

POWERS AND DUTIES OF THE COUNCIL

34,

35.

The business of the Company shall be managed by the Council, who may pay
all expenses incurred in promoting amd registering the Company, and may
exercise all such powers of the Company as are not, by the Act or hy these
Articles, required to be exercised by the Coumpany in General Meeting,
subject nevertheless to the provisons of the Act or these Articles and te
such regulations, being not inconsistent with the aforesald provisiomns, ae
may be prescribed by the Company in Generxal Meeting; but no regulation
made by thc Company in General Meeting shall invalidate any prior act of
the Councll which would have been valid if that regulation had not beea
made.

The Council may from time to time and at any time by power of aticruey
appoint any company, firm or person or body of persomns, whelher noninated
directly or indirectly by the Council, to he the attormey or attorneys vf




36.

37.

the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the members
of the Council under these Articles) and for such period and subject to
such conditions as they may think f£it, and any such powers of attormney may
contsin such provisions for the protection and convenience of persons
dealivre with any such attorney as the Council may think fit and may also
authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company,
ghall be signed drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Council shall from time to time by
resolution determine.

The Council shall cause minutes to be made in books provided for the
purpose:-

(a) of all appointments of officers made by the Council;

(b) of the names of the members of the Council present at each ueeting of
the Council and of any committee of the Council; and

(c¢) of all resolutions and proceedings at all meetings of the Company,
and of the Council, and of committees of the Councilj;

and every member of the Council present at any meeting of the Council or
Committee of the Council shall sign his name in a book to be kept for that
purpose.

DISQUALIFICATION OF MEMBERS OF THE COUNCIL

38.

The office of member of the Council shall be vacated if the member:i-
(a) holds any office of profit under the Company; of

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

(c) becomes prohibited from being a member of the Council by reason of
any disqualification order made under the Actj or

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

(e) r:signs his office by notice in writing to the Company; or

(£) 1is directly or indirectly interested in auy contract with the Tompany
and fails to declare the nsture of his interest in manner required by

Section 317 of the Act.

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




ROTATION OF MEMBERS OF THE COUNCIL

39.

40.

41.

42.

43.

44.

45.

46.

At the first Annual CGeneral Meeting of the Company all the members of the
Council shall vetire from office, and at the Annual General Meeting in
every subsequent year one-third of the members of the Council for the time
being ox, 1f their number is not three or a multiple of three, then the
number nearest one-—third, shall retire from office.

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

A retiring member of the Council shall be eligible for xe—election.

The Company at the meeting at which a member of the Council retires in
manner aforesaid may £ill the vacated office by electing a person thereto,
and in default the retiring member of the Council shall, if offering
nimself for re-election, be 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 member of the Council shall have
been put to the meeting and lost.

No person other than a member of the Council retiring at the meeting shall
unless recommended by the Council be eligible for election to the office
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 the
meeting, there shall have been left at the registered office 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 notlce in writing signed by
that person of his willingness to be elected.

The Company may from time to time by ordinary resolution with the written
consent of all its membexs lncrease oOr reduce the number of members of the
Council, and may also determine in what rotation the inereased or reduced
oumber is to go out of office.

The Council shall have power at any time, and from time to time, to
appoint any person approved in writing by all its members to be a member
of the Council, either to fill a casual vacancy or as an addition to the
existing members of the Council, but so that the total number of members
of the Council shall 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 shall
then be eligible for re-election, but shall not be taken into account ia
determining the members of the Council who are to retire by rotation at
such meeting.

The Company may by ordinary resolution, of which special notice has been
given in accordance with Section 379 of the Act, remove any nember of the
Courcil before the explration of his period of office notwithstanding
anything in these articles or in any agreement between the Company and
guch member of the Council. Such removal shall be without prejudiite to
any claim such member of the Council may have for damages for breach of




47.

any contract of service between him and the Company.

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

PROCEEDINGS OF THE COUNCIL

48!

49.

50.

S51.

52.

53.

54l

The members of the Council may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit.
Questions arising at any meeting gshall be decided by a majority ot votes.
In the case of an equality of votes the chairman shall have a second 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 the Council. It shall not be necessary to give notice of a meeting of
the Council to any member of the Council for the time being absent from
the United Kingdom.

The quorum necessary for the transaction of the business of the Council
may be f£ixed by the Council, and unless so fixed shall be two.

The continuing members of the Council may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the srticles of the Company as the
necessary quorum of members of the Council, the continuing member or
members of the Council may act for the purpose of increasing the number of
members of the Council to that number, or of summoning a General Meeting
of the Company, but for no other purpose.

The Council may elect a chairman 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 chaimman is not present within five minutes after
the time appointed for holding the same, the membexs of the Council
present may choose one of their number to be chairman of the meeting.

The Cowncil 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 Louncil.

A committee may elect a chalrman of its meetings; 1 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 members present
may choose one of their number to be chairman of the meeting.

A committee may meet and adjourn as it thinks propers. Questions arisiag
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 ghall have &
gecond or casting vote.



55.

56.

ALl acts done bona fide by any meeting of the Council or of a committee of
the Council, or by any person acting as a member of the Council, 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 them were disqualified, be as
valid as 1f every such person had been duly appointed and was qualified to
be a membexr of the Council.

A resolution in writing, signed by all the members of the Council toxr 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 meeting of the
Council duly convened and held.

SECRETARY

57.

58.

Subject to Section 13(5) of the Act the secretary shall be appointed by
the Council for such term, at such remuneration and upon such conditions
as they may thiok fit; and any secretary S0 appointed may be removed by
them.

4 provision of the Act or these Articles requiring or authorising a thing
to be done by or to a member of the Council and the secretary shall not be
satisfied by its being done by ox to the same person acting both as member
of the Council and as, or in place of, the secretary.

THE SEAL

59.

The Council shall provide for the safe custody of the seal, which shall
only be used by the authority of the Council or of a committee of the
Council authorised by the Council in that behalf, and every instrument to
which the seal shall be affixed shall be signed by a member of the Council
and shall be countersigned by the secretary or by a second member of the
Council or by some other person appointed by the Council for the purpose.

ACCOUNTS

60.

61.

62.

The Council shall cause accountlng records to be kept in accordance with
Sections 221 to 223 (inclusive) of the Act.

The accounting records shall be kept at the registered office of the
Company oxr, subject to Section 222 of the Act, 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 regulations the
accounts and books of the Company or any of them shall be open to the
inspection of members not belng members of the Council, and no member {not
being a member of the Council) shall have any right of inspecting any
account or book or document of the Company except as conferred by statute
or authorised by the Council or by the Company in General Meeting.



63.

64.

The Council shall from time to time in accordance with Sections 227 to 229
(inclusive) of the Act, cause to be prepared and to be laid betore the
Company in General Meeting such profit and logs accounts, balance sheets,
group accounts (if any) and reports as are refarred to in those sections.

A copy of every balance sheet (including every document required by law to
be annexed thereto) which is to be lald before the Company in General
Meeting, together with a copy of the auditor's report, and Council's
report, shall unot 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.

AUDIT @

65.

Auditors shall be appointed and their duties regulated in accordance with
Chapter V Part XI of the Act.

NOTICES

66‘

67.

A notice may be given by the Company to any member either personally or by
sending it by post to him or to his registered address, or (if he has no
registered address within the United Kingdom) 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 notice, and to have been effected in the
case of a notice of a meeting at the expiration of 24 hours aftex the
letter contalning the same is posted, and in any other case at the time at
which the letter would be delivered in the ordinary course of post.

Notice of every general meeting shall be given in any manner hereinbefore
authorised to:-

(a) every member except thoee 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) every person being a legal personal representative or a trustee in
bankruptcy of a member where the member but fcr his death ox
bankruptecy would be entitled to receive notice of the meeting; and

(¢) 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

68.

The Council may from time to time with the written consent of all the
members of the Company make such Rules or Bve Laws as thzy may deem
necessary or expedient or convenient for the proper conduut and management
of the Company and for the purposes of prescribing the classes of and
conditions of mewbership, and in particular but without prejudice to ‘the



generality of the toregoing, they may by such Rules or Bye laws regulatei-

(i) The admission and classification of members of the Company, and the
rights and privileges of such members, and the conditlons 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.

(1i) The conduct of members of the Company jn relation to one another, and
to the Company's servants.

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

(iv) The procedure at general meetings and meetings of the Council and
committees of the Coumcil in so far as such procedure 1is not
regulated by these presents.

(v) And, generally, all such matters as are commonly the subject matter
of Company rules.

The Company in General Meeting shall have powar to alter or repeal the
Rules or Bye Laws and to make additions thereto and the Council shall
adopt such means as they deem sufficient to bring to the notice of members
of the Company all such Rules or Bye Laws, which so long as they shall be
in force, shall be binding on all members of the Company. Provided,
nevertheless, that no Rule or Bye law shall be inconsistent with, or shall
affect or repeal aunything contained in, the Memorandum OF Articles of
Association of the Company.



:
\:\-:§

Please do not
write in
this margin

Pleass complete
lagibly, preferably
in black type, or
bold block lettering

-

2 insert full
name of company

COMPANIES FORM No. 30(5)(c)

Declaration on change of
name omitting “limited”
or its Welsh equivalent
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Pursuant 1o section 30(5}{c} of the Companies Act 1985

For official use  Company number

|1 _\I(’:):'! 1955696

e e e

Name of company

L. TOUCHPOWER | TMTTED

1, . JOHN GEORGE BEETLESTONE

of 93 FAIRLEIGH ROAD, CARDIFF CF1 9JW

(Member of thefCounCil) TOUCHPOWER LIMITED

[a director] xeotearylt o

*

do solemnly and sincerely declare that the company complies with the requirements of section 30(3) of
the above Act.
And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the

Statutory Declarations Act 1835.
Declared_at /22 172) 47/ W Declarfint to sign below
'@é/ e

the / f 7 day of W' ] '

One thousand fing h d and _eighty-six
before me J//_//vlr
A-Commissio & i ustice of

the Peace qr.Saelicitor having the powers conferred an 2
—Lemmissioner for-Oat Ny M
VT YL

r

5 e (ot

Presentor's name address and For official Use
reference (if any): General Section

PHILLIPS & BUCK
SOLICITORS
FITZALAN HOUSE
FITZALAN ROAD
CARDIFF CF2 lEL
RT/38
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COMPANY LIMITED BY GUARANTEE

SPECIAL RESOLUTIONS /
of

-
’r TQUCHPOWER LIMITED

(Passed 4th June 1986)

Pursuant to the Articles of Asscciation of the Company, We, being all the

members of the Company hereby pass the following resolutions as Speclal
Resolution of the Company. -

Gt N
,’N

RESOLUTIONS PERE IS

#

1. That the name of the Company be changed to “Welsh Interactive Sclence and
Technology Centre Limited".

2. That the worxd v1i{mited” be dropped from the name of the Company-.

3. That the Memorandum and Articles of Association of the Company be altered
in accordance with the documents annexed hereto and marked Exhibit "A".

BTy
FNE
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T

&
o

Dated 4th June 1986 . oo A
‘\{J\!U 'f‘"’\\- i [ ;v \ e

Name of Members . Signature
" ! .

.
[ o

John George Beetlestone ...r...a..:.‘ﬁ;':...................///
TRV VGl € e
Rudolf Theodor Felix Plaut a--u.-o--n--—:---ouooo-oo.---‘;,r';u\.

. e
—l 3
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COMPANY NUMBER: 1955696

The Companies ackt 1985

Company Liwmited by guarantes

.u.—.-m-—.—o——-—..-.—--.—_-—--v———-—u

Special Resolution

of

o, o e e e s e S

Techniquest

(passed 10th Novemberl 1993)

pursuant to Regulation 19 of the articles of association of the
Company, the undermentioned Resolutions have been passed 385
Special Resolutions of the Company {as if passed at a General
Meeting duly convened and held),

spgcial Regolutigns

1. The Memorandum of Association of the Company be amended as
follows:~

{a) By the addition of the following additional
paragraph ey ko £he proviso £o clause 4:-

n(e) of any Suin authorised by clause 5 bhelow."; and

(1) by the addition of the following clrause to be
jnserted as a nev glause 5:

"5. in pursuance of the above objects of the
company the Company may acrange and pay any
premium in respect of any indemnity insurance

to cover the liability of the members of the
conncil of Management of the Cowpany which by
virtue of any rule of law would otherwise
attach to them in respect of any negligence,
default, breach of duty or preach of trust of

1 {RGT/HL{C:\HS&\DATA\GENERAL\OU 11374




which they may be guilty in relation to the
Company: provided that any such insurance
shall not extend to any claim arising from any
act or omission which the members of the
Council of Management of the Company o any of
them know or ought reasonably £o have known
was a breach of duty or breach of trust or
which was committed by the members of the
Council of Management of the Company or any of
them in reckless disregard of whether it was a
breach of duty or breach of trust or not."

2. The Articles of Association of the Company be amended as
follows:~
"INDEMNITY
69. In the lawful execution of his duties in relation to

the affairs of the Company every member of the
Council or other officer of the Company shall
subject to section 310 of the Act, be indemnified
out of the assets of the Company against all losses,
claims, actions or other liabilities which he may
suffer, sustain oxr incur by reason . I arising
from the lawful and proper execution > the duties
of his office, including any liabilii, incurzred by
him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour
or in which he is acquitted or in connection with
any application under section 727 of the Act in
which relief is granted to him by the courts.

70. The Council may exercise any powers of the Company
conferred by its Memorandum of Association to
arrange and pay any premium in respect of indemnity
insurance to cover the liability of the members of
the Council or any of them to the extent authorised
by the Memorandum of Association.”

o — o ikt St i i o pf T et o~ s it S At g ok Lkl ok . B BAT. W g . et

Signed byv®.G. Thomas foxr and
on behalf of the Council of Management
of the Company.
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2.

3.

THE COMPANLES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPLTAL
MEHORANDIM OF ASSOCIATION
OF

TECHNIQUEST *

The nane of the Coaupaay is " Techniquest

The Company's registered office is to be situated in kngland and Wales.

The Conpany’s objects are:-

(A)

(B)

(G

(D)

(E)

(F)

To prarote the advancement of education and learning, particularly
amongst children, of science and technology and in pacrticular
(without limiting the generality of the foregoing) to do s0 by
maintaining and carrying on an exhibicion to explore various
scientific concepts and to encoursge an awarenass mm ongst such
children of the significance of sclence and technology in Soclety.

In furtherance of the above object tut not otherwise subject to such
consents as are required by law to borvow and raise money for the
purposes of the Company in suchmanaer and on such security as the
Canpany may deen necessary.

To wonduct appeals f£or money oK other gifts or for any other
agsistance for any of the purposes of the Campauy, and to solicit and
accept subscriptions and donations (whether of real or personal
property) and devises and bequests for any of the purposes of the
Coxpany provided that no trading of a pemaneat natuxe is engaged fu.

To invest the moneys of the Company not immediately required for 1ts
purposes in or upon such investments, securlties or property as may
be thought £it, subject nevertheless to such conditions (if any) and

such consents (if any) as may for the time being be imposed orx
required by law.

To purchase, take on lease or in exchange, hire or othervise acquire
any real or personal property and any rights ox privileges and to
construct, maintain and alter any bulldings or structures.

Subject to such congents as are requicred by law to aell, let,
mortgage, dispose of or turn to sccount all or any of the property O

asgets of the Canpany as may be thought expedient with a view to the
prootion of Lts cbjects.

rmet‘ly Touchpower Limited. Name changed by speeisi resolution dated lath July, 198¢e
p CTtificake of Incorporation on Change of Name dated 23rd July, 1907
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(H)

(1)

(J)

(L)

(M

(N)

(0)

(e)

The

Subject to Clause 4 hercof to employ and pay avchitecks, surveyors,

solicitors and other professional persons, workaeen, clerks and other
staff not being a wember of the Council of Management as arve
necessary for the furtherance of the objects ol the Company.

To grant peasions and recirement beneiits to or tor cmployees or
former employees and to the widows, children and other dependants of
deceased employees and to pay or subscribe to tunas or schemes tor
the provision of life assurance, pensions and tetirvement benefits for

employees and tormer employees their widows, children and other
dependants.

To subscribe to, become a member of, or amalgamate or co—operate with
any other organilsation, institution, soclety or body not tormed or
established for purposes of profit (whether incorporated or not and
whether in Grsac Britain or Northern Ireland or elsewhere) whose
objects are wholly or in part similar to those of the Company and
which by its Constitution prohibits the distribution of its income
and property amongst its members to an extent at least as great as is
imposed on the Company undetr or by virtue ot Clause 4 hereof.

To purchase or otherwise acquire and undertake all or such part ot
the property, assets, liabilities and engagements as may lawfully be
acquired ot undertaken by the Company of any one or mote of the

organisations, institutions, societies or bodies with which this
Company is authorised to amalgamate-

To do all or any of the things hereinbefore authorised either alone
or in conjunction with any other organisation, institution, society
or body with which this Company is authorised to amalgamate.

To undertake and execute any trusts necessary ftor the furtheraunce of
the objects of tihe Company.

To establish and support or aid in establishment and support of any
charitable trusts, associations or institutions and to subseribe or
guarantee money for charitable purposes in any way connacted with or
calculated to further any of the objects of the Company.

To print and puolish, or procure to be printed and published, and to
circulate, or procure to be circulated (whether gratuitously or not)
any ncwspaper, perlodicals, magazines, books, pamphlets, leaflets, or

other documents on subjects which are within the objects of the
Company .

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

To do all such other lawful things as are necessary for the
attainment of the above objects or any of thean-

{income and property of the Company shall be applied soelely towards the

promotion of Lts objects as set forth in this Memovandum of Asscociation
and no portion thercof shall be paid or transferred, directly or
indicrectly, by wvay of dividend, bonus or otherwise howsoever by way of
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profit, to members ol the Company.

Provided that oaolhing berein shall prevent any payment 10 pood faich by
, the ‘Company:-

(a)

(v

()

(d)

of reasonable and propey remuperat fon to any member, oliicer ov
servant of the Company (not being a wember of its Council of
Management av Lts Govevning body) Lor any services tendered Lo the
GCompany;

of intetest on money lent by any member ot the Company or of its
Council of Management or other Goveraning Body at a reasonable and
proper vate per annum oot exceeding 2 per cent less than the
published base lendlng rate of a clearing bank to be selected by the
Council of Management or other Coverning Body;

of reasonable and proper rent for premises demised or let by any
member of the Company otr of its Louncil of Management or other
Governing Body; and

to any member of its Council of Management or other GCoverning Body of
reasonable out-~of-pocket expenses.

(e} of any sum anthorised by clause 5 below

5.

In pursuance of the above objects of the Company the
Company may arrange and pay any premium in respect of any
indemnity insurance to cover the liabilily of the members
of the Council of Management of the Company which by
virtue of any rule of law would otherwise attach to them
in respect of any negligence, default, breach of duty or
breach of trust of which they may be guilty in relation to
the Company: provided that any such insurance shall not
extend to any c¢laim arising from any act ox omission which
the members of the Council of Management of the Company or
any of them know or ought reasonably to have known was a
breach of duty or breach of trust or which was commi tted
by the members of the Council of Management of the Company
or any of them in reckless disxegard of whethex it was a
breach of duty or breach of trust or not

The liabilicy of the members Is limited.

Every member of the Company undertakes to contribute to the assets of the
Company, in the event of the same being wound up while he is a member, or
withirn one year 2fter he ceases to be a member, for paywment of the debts
and liabilities of the Company contracted before he ceases to be a member,
and of the costs, charges and expenses of windiag-up, and for the
ad justment of the riphts of the contributories among themselves, such
amount as may be required not exceeding one pound.

If upon the winding—up or dissolution of the Company cthere vemains, after

the satisfaction of all its debts and liabilities,

any propert
whatsoever, prop o

the same shall not be paid to or distributed amonpg the meunbers
of the Company, bwt shall be given or tramsferreld to some other charitable
body or bodies having objects similar to the objects of the Company, 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 Lompany under ox by
virtue of Clauvse & hereof, such body or bodies to be determined by the
members of the Company at or before the time of dissolution, and it and so
far as effeect cannot be piven to such provision, then to some other

charftable purpose with the consent of the Charity Commissioners for
England and Wales.




THE COMPANLES ACT L1985
COMPANY LIMITRED BY GUARANTELR
AND NOT HAVING A SHARE CAPLTAL
ARTICLES OF ASSOCIATION
OF

TECHNIQUEST

INTERPRETATION

1. In these Articles:~

“theAct' means the Companles Act 1985

“the seal’ means the common seal of the Company.

“the Council® means the Council of Managenent of che Company.

"secretary’ means any person appointed to perfoxm the duties of the secretary
of the Company.

“the United Xingdom” means Great Britain and Northern Ireland.

Expressions referring to writiog shall, unless the contxary intention appears,
be construed as including references Lo printing, lithography, photography, and
other modes of representing or reproducing words in a visible fomm.

Unless the context otherwise requires, words or expressions contained in these
Articles shall bear the same meaning as in the Act or aany statutory

modification thereof iu force at the date at which these Articles become
binding on the Ccupaany.

HEMBERS

The number of menbers with which the Company proposes to be registered is
four , but the Council may from time to time with the written consent of
all the moanbers of the Coupany register an increase of mambers.

The subscribers to the Meuorandum of Association and such other persons as
the Council shall with the written consent of all the mem bers of the
Canpany adnlit te mombershlp shall be mobers of the Cempany. Every maunber
of the Company other than cthe subscribers shall either sign a written

consent to become amenber or sign che reglster of members on becording a
fnenber.

Unless the members of the Council with the written consent of all the
Menbers of the Canpany shall make other provisions pursvant to the powers
contained in Acticle 68, the members ot the Council may in their absolute
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diseretion permit any member ta rvecire provided that after such reticement
the number of members is not less than two. ratwithstanding the precediog
provisious ol this Acticle or of any Rule or byslaw made pursuant to
Article b# the Subscribers to the Memorandum of Association shall

avtomatically cease to be Members of the Lompany so soon as twe other
persons are Members of the Company.

GENERAL MEETLNGS

The Company shall in each year hold a General Heeting as its Annual
veneral Meeting in addicion co any other meetings in that year, and shall
specify the meeting as such in the notices calling it; and not more than
Eifreen months shall elapse between the date of one Annual General Meeting
of the Company and that of the next. Provided tha¢ so long as the Company
holds its first Annual General Heeting within eighteen months of its
incovrporation, it need not hold it in cthe year 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 Ceneral Meetings other than
Adnnual General Meetings shall be called Extraordinary General Meetings.

b The Council may, whenever they think fit, convene an kxtraovainary 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 368 of the Act. If at any time tchere are not within
the Unlted Kingdom sutficient members of the Council capable of acting to
form a2 quorum, any member of the (ouncil or any two members of the Company
may convene an Extraordinary General Meeting in the same manner as neacly
as possible as that in which meecings may be convened by the Council.

NOTICES OF GENERAL MEETINGS

7. An Annual General Meeting and a2 meetiug 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 special resolution shall be

) called by Lourteen 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 general 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
mecting, 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 to
have been duly called Lf it is so agreed:—

(a) in the case of a meeting called as the Annual Gemeral Mecting, by all
the members entitled to attend and vote thercat; and

(bj n the case of any other meeting, by a majerity 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 meetlag of all the members.




8.

The accidental omission to give notice of a meeting to, or the non-receipt

of notice of a meecing by, any person entitled (o receive notice shall not
iunvalidate the proceedings at that mgeting.

PROCLEDINGS AT CGENERAL MBETINGS

9-

10.

11.

12.

l.3l

L4.

15.

All business shall be deemed special that is Lransacted atl an
Extraordinary Ceneral Meeting, and also all that is transacted at an
Annual CGeneral 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 audicors.

No business shall be transacted at any General Meerlng unless a quorum of
members is present at the time when the meeting proceeds Lo business; save

as herein otherwise provided, two members present in person shall be a
quorum.

If within half an Lour from the time appointed tor the meeting a quorum is
not preseunt, the meeting, if convened upoen the requisitcion of menbers,
shall be dissolved; in any other case it shall stand adjourned Lo 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 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 not be present within fifteen minutes after the time appointea tor
the holding of the meeting or is unwilling Co act the members of the

Council preseant shall elect one of their number to be chairman ot the
meeting.

1f at any meeting no member of the Council is willing to act as chairman
or if no member of the Council is present within fif teen minutes after the
time appointed for holding the meeting, the members present shall choose
one of their number to be chairman of the meeting.

The chairman may, with the cousent of any meeting at which a quorum is
present (and shall 1if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be
rransacted at any adjourp »' meeting other than the business left
unfinished at the mneeting fic. which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the ad journed
meeting shall be given as in the case of an original meeting. Save as
aforesaid Lt shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an ad journed meeting.

At any General Meeting a resolution put to the vote of the meeting shall
he decided on a show of hands unless a poll is (betore or on the
declaration of the result of the show of hands) demandedi-

(a) by the chalrman; ov

(b) hy at least two members present in perseon oY by proxy; oF
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(e)

by any member ov members present i{n person or by proxy and
representing not less than one-tenth ol the total voting rights of
all the members hoving the vight to vote at Lhe meeting.

Unless a poll be so demanded a declaration by cthe cha.rman that a
vesolution has on a show of haunds been cavried or carried unanimously, or
by a parcticular majority, of lost and an entry to that efivct in the book
containing the minutes of proceedings of the Company shall be conslusive
evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or agaiunst such resolution.

The demand for a poll may be withdrawn.
16. Except as provided in Article 18, 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 .

17. 1In the case of an equality of votes, whether on a show of hands or on a

pell, che chaimman of the meeting at which the show of hands takes place
or at which the poll is demanded, shall not be entitled toa second or
casting vote.

18. A poll demanded on the election of a chairman, or on a question of

ad journment, 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.
19. 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 deetings {(or being corporations by their duly
authorised representatives) shall be as valid and effective as it the same

had been passed at a general meeting of “he Company duly convened and
held.

VOTES OF MEMBERS

20. Every member shall have one vote.

21. A member of unsound wind, ot in respect of whom an order has been made by
any coutt having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poill, by his committee, feceiver, curator bonls or other
person in the nature of a committee, receiver, or curator bonis appointed
by that court, and any such committee, receiver, curator bouls or other
person may, on a poll, vote by proxy.

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

23. On a poll votes may be given either personally ot by proxy-

24. The instrument appointing a proxy shall be in writing under the hand of
the appointer ov of his attorney duly authorised in writing, oxr, if the
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appolater is a covporation, ecither under seal or under the hand ol an

ofticer ov attorney duly authorised. A proxy need not be a member of the
Company.

The instrument appolnting a proxy and the power ot attorne} or other
authority, if any, under which it is signed or a agtarially certified capy
of that power or auchority 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 wmeeting
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 noc be
trcated as valid.

An instrument appeinting a proxy shall be in the following form or a form
as near thereto as clrcumstances admit:-

Limited.
1/We 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 theveof.

Signed this day of 18 .-

Where Lt is desired to afford members an opportunity of voting for orx
apgainst a resolution the instrument appointing a proxy shall be in the
following form or a form 3s near thereto as circumstances admiti=

Limited.

1/4e of in the Gounty of

being a member/members of the above named Company, hereby
appoint of or failing him
of a5 myfour proxy to vote for acfus on my/our behalf
at the (Annual or Extracrdinary, as the case may be) General Heeting of
the Company to be held on the day of 19 , and at
any adjournment thereof.
Signed this day ol 19 .

This form is to be used *in favour of he resolution.
against

Unless otherwise instructed, the proxy will vote as he thinks fit.

xStrike out whichever is not desired.
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28, ‘The instrument appointiag a proxy shall be deemed 1O onfer authority o
demand or join in demanding a poll.

VTR e R -

29. & vote given ln accordance with the terms ob an instrument ot proxy shall
be valid notwithstanding the previous death or insanity of the principal
ot revocation of the proxy or of the authority under vhich the proxy Was
executed, provided that ne {ntimation in writing of such death, {insanity
or vevocation as aforesaid shall have been raecelved by the Company at the
office before the commencement of the meecing of adjourned meeting at
which the proxy is used.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

30. Any corporatien wihich is a member of the Company may by resolution of its
Council or other Governing Body authorise such person as it thinks fit to
act as its representative at any meeting of the Company, and the person S50
authorised shall be catitled to exercise the same POWErs oOn pehalf of the
corporation which he represents as that corporation could exercise if it
were an individual member of the {ompany.

COUNCIL OF MANAGEMENT ¥

31l. The maximum and minimum number of the members of the Council may be
i derermined by the Company in Ceneral Meeting belng not less than Two-

32. The wembers of the Council shall be paid all reasonable travelling, hotel
ﬁ and other expenses properly ineurred by them io actending and returning
i from meetings of the Council or any committee of the Council or General
g Meetings of the Company oF in connection with the vusiness of the Company.

i BOKROW ING POWLRS

% 33. The Council may exercise all the powers of the Company subject to such
e consents as are required by law to borrow money, and to mortgage or charge
i jts undertaking and property, or any part thereof, and to issue
I debentures, debenture stock and other securities, whether outright or as
i . security for any debt, Liabhility o¥ obligation of the Company ot of any

{; thirvd party.
s
o POWERS AND DUTIES oF THE COURCIL

o 34. The business of the Company shall be managed by the Council, who may pay
o all expenses jncurred in promoting and registexing the Company, and may
W exercise all such powexs of the Company as are uet, by the Act of by these
B Articles, required to be exercised by the Company iu General Heetiug,
", subject nevertheless to the provisons of the Act oF these aArticles and to
; such regulacions, being not inconsistent with the aforesaid provisions, as
¥ may be prescribed by the Company in General Meeting; but no regulation
2 made by the Company in General Meeting ghall invalidate any prior act of
: the Council which would have been valld {f that regulation had not been

made.

¥ 35, The Counclil may from time to time and at amny time by power of attoxney
N appeint any company, firm or person or body of persons, whether nouinated
i directly or indirectly by the Council, to be the attovraty or attoxneys of
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the Company f{ov such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisable by the members
of the Council under these Articles) and for such perfod apnd subject to
such conditions as they may think fit, and any such powers of attorney may
contailn such previsions For the protection and convenience ot persons
dealing with any such attorney as the Council may think fit and may also

authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

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 Council shall from cime to time by
resolution determine.

The Council shall cause minutes to be made in books providea for the
purpose:-

(a) of all appointments of officers made by the Council;

(b) of the names of th~ members of the Council present at cach meeting of
the Council and of any committee of cthe Council; and

{c) of all resolutions and proceedings at all wmeetings ¢f che <Company,
and of the Council, and of committees of the Council;

and every wmember of the Council present at any meeting of the Council or
Committee of the Council shall sign his name in a book to be kept for that
purpose.

DISQUALLFICATION OF MEMBERS OF THE COUNCIL

38.

The office of member of the Council shall be vacated if the member:-
(a) holds any 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 disqualification order made under the Act; or

(d) becomes incapable by reason of mental discrder, 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 in wmanner required by
Section 317 of the Act.

A member of the Council shall not vote in respect of any contract in which
he 1s interested or any matter arisiung thereout, and if he does so vote
his vote shall not be counted.
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ROTATLION OF MEMBERS OF THE COUNCILL

39.

40.

41.

42.

43.

4.

45.

46.

At the first Annual General Mecting of the Company all che wembers of the
Council shall retire from office, and at the Annual Ceaeral Meering in
every subsequent year one-third of the members of the Council lor rne time
being or, if thedir number is noc three or a mulciple of three, then the
number nearest one-third, shall retire from oftice.

The members of the Council to vetire in every year shall be those who have
been longest in office since their last election, but as between petsons
who became menbers of the Council on the same day those to vetire shall
(unless they otherwise agree among themselves) be determined by lot.

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

The Company at the meeting at which a uember of the Council retires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in default the retiring member of the Council shall, if offering
himself for re~election, he deemed to have been re-elected, unless at such
meeting il is expressly resolved not to fill such vacated office or unless
a resolution for the re-election of such member of the Council shall have
been put to the meeting and lost.

No person other tham a member of the Council retiring at the meeting shall
unless recommended by the Council be elipgible for election to the office
of member of the Council at auny General Meeting unless, not less than
three nor more than twenty-~one days before the date appointed for the
meering, there shall have been left at the registered office 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.

The Company may from time to time by ordinary resolution wvith the writcen
consent of all its members increase or reduce the number of members of the

Council, and may also determine in what rotation the increased or reduced
nunber is to go out of office.

The Council shall have power at any time, and from time to time, Lo
appolnt any person approved in writing by all its members to be a member
of the Council, either to £ill a casual vacancy or as an addition to the
existing members of the Council, but so that the total number of members
of the Council shall nok at any time exceed the number fixed iu accordance
with these Articles. Any member of the Council so appointed shall hold
office only until the .ex. following Annual General Meeting, and shall
then be eligible for re-election, but shall not be taken into account in
deteruining the members of the Council who are to retire by rotation at
such meeting.

The Company may by ordinary resolution, of which speclal notice has been
given Ln accordance with Sectlon 379 of the Act, xemove any member of the
Council hefore the expiration of his period of office notwithstanding
anything in these articles or in any agreement between the Company and
such member of the Council. Such removal shall be without prejudice to
any claim such member of the Council may have for damages for breach of




any contract of service between him and the Company.

47. The Company may by orvdinary rasolution appoint anothar person in place of |
a member of the Council removed from otlice under the immediately
preceding Arcicle. Without prejudice to the powers of the Council under ‘
Article 45 the Company in Gencral Meeting may appoint sny person to be a ‘
mwember of the Council either to fill a casual vacancy or ag an addicional
member of the Council. The person appointed to till such a vacancy shall
be subject to retirement at the same time as 1€ he had buocome a mcmber of
the Council on the day on which the member of the Council in whose plate
he is appointed was last clected a member of the Council.

PROCEEDINGS QF THE COUNCIL

48. The members of the Council may meet together for the despatch of business,
ad Journ, and otherwise rvegulate their wmectings, as they think fit.
Questions arising at any meeting shall be decided by a majority ot votes.
In the case of an equality of votes the chairman shall have a second or
casting vote. A member of the Council may, and the secretary on the
requisicion of a member ot the Council shall, at any time summon a meeting
of the Council. It shall not be necessary to give notice of a meeting of
the Council to any member of the Council for the time being abseant froum
the United Kingdom.

49. The quorum necessary for the transaction of the business of the Councll
may be fixed by the Council, and unless so fixed shall be two.

50. The continuing members of the Council may act notwithstanding any vacancy
in their body, but, if and 50 long as their number is reduced below the
number fixed by or pursuant to the Articles of the Company as the
necessary quorum of members of the Council, the continuing member ot
members of the Council may act for the purpose of increasing the number of
menbers of the Council to that number, or of summoning a General Meeting
of the Company, but for no other purpose.

The Council may elect a chairman of their meetings and aetermine 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 present within five minutes after
the time appointed for holding the same, the members of the Council
present may choose one of their number to be chairman of the meeting.

The Council way delegate any of their powers to committees congisting of
such member or members of their body as they think fit; any commlztee so
formed shall in the exercise of the powers so delegated conform co any
regulations that may be imposed on it by the C.uncil.

53, A committee may elect a chalrman of its mcetings; Lf 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 members present

may choose one of their number to be chairman of the meeting.

54. A commiiice may meet and adjourn as it thinks proper. Questlons arising
at any me-sing shall be determined by a majority of votes of the members
present, and in the case of ao equality of votes the chairman shall have a

serond or casting vote.
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ALl acts done vona fide by any meeting of the touncil or of a commitcee of
the Council, or by any person acting as a member of the Council, shall
notwithstanding that Lt be afterwards discovered that there was some
defect in the appointment of any such member of the Counc il or person
acting as aforesaid, or that they or any of them were disqualified, be as

valid as Lf every such person had veen duly appolnted and Was qualified to
be a member of the Council.

A vesolution in writiang, signed by all the members of the Council for the
time beilng entitled to receive notice of a meeting of the Council, shall

be as valid and effectual as if it had heen passed at a meetiwng of the
Council duly convened and held.

SECRETARY

57.

58.

THE

39.

Subject to Secticn 13(5) of the Act the secretary shall be appointed by
the Council for such term, at such remuneration and upon such conditions

as they may think fic; and any secretary s0 appointed may be removed by
them.

A provision of the Act ot these Articles requiring or authorising a thing
to be done by or to a member of the Council and the secretary shall not be
satisfied by its being done by or Lo the same person acting both as memtber
of the Council and as, or in place of, the secretary.

SEAL

The Council shall provide for the safe custody of the seal, which shall
only be used by the authority of the Council or of a committee of the
Council authorised by the Council in that behalf, and every instrument to
which the seal shall be affixed shall be sipned by a member of the Council
and shall be countersigned by the secretary or by a second member of the
Council or by some oTher person appointed by the Council for the purpose.

ACCOUNTS

80.

6l.

62.

The Council shall cause accounting recerds to be kept in accoraance with
Sections 221 to 223 (inclusive) of the Act.

The accouanting recerds chall be kept at the registered office of the
Company or, subject to Seecrion 222 of the Act, at such other place or
places as the Council thinks £it, and shall always be open Lo the
inspection of the officers of ths Company.

The Council shall from time to time determine whether aud to what extent
and at vhat times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of members not pbeing members of the Council, and no member (not
being a member »€ the Council) shall have any right of inspectiag any
sccount or book or document of the Company except as conferred by statute
or authorised by the Council or by the Company in Genexal Meecing.
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The Council shall from time to time in accordance with Scctions 227 to 229
(inclusive) of the Act, cause to be prepared and cto be laid betore the
Company in Genmeral Meeting such protit and loss accounts, balance sheets,
proup accounts (if any) and reports as are reterved to in those sections.

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, and Louncil's
report, shall not less than twenty-one days before the date ot the neeting
be sent to every member of, and every holder ol debentures of, the
Company. Provided that this srticle shal l not require a copy of those
documents to be scnt to any person of whose address the Company is not
aware or to more than one ot the joint holders of any debentures.

AUDIT

Auditors shall be appointed and thelx duties regulated in accordance with
Chapter V Part XI of the Act.

NOTICES

A notice may bLe given by the Company Lo any member either personally or by
sending it by post to him or to his repistered address, oXr {(if he has no
registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company for the giviag of
notice to him. Where a notice is sent by post, service of the notice
shall be decmed to be effected by properly addressing, prepaying and
posting a lelter containing the notice, and to have been effected in the
case of a notice of a meeting at the expiration of 24 hours after the
jetter containing the same is posted, and in any other case at the time at
vhich the letter would be delivered in the ordinary course of post.

Notice of every general meeting shall be given in any wanner herainbeforxe
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 gilving of notices to them;

(b) every person being a legal personal representative or a trustee in
bankruptcy of a membexr where the member but for his death ox
bankruptey would be entitled to receive notice of the meeting; and

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

Mo other person shall be entitled to recelve notices of General Meetings.

RULES OR BYE LAWS

68.

The Councll may from time to time with the written consent of all the
menbers of the Company make such Rules or Bye Laws as they may deen
necessary or expedient ot convenient for the proper conduct and managesent
of the Cempany and for the putposes of prescribing the classes nf and
conditlons of membership, and in particular but without prejudice to the




O

(v)

genevalivy of che tovegoing, they may by such Rules ov Bye Laws regulate:-

The admission and classitication of members of the Company, and the
riphts and privileges of such members, and che cooditions of
wembevstiip and the terms on which members may resign or have cheir

membership termlinaced aund the entrance fees, subscriptions aad other
fres or payments to be made by members.

The conduct of members of the Company in relacion to one another, and
to the Company's servants.

The settiop aslde of the whole or any part or parts of the Company's

premises at¢ any patticular time or times or for any particular
purpose or purposes.

The procedure at gencral meetings and meetings of the Council and

committees of the Council Iin so far as such procedure is not
regulated by these presents.

*

And, generally, all such matters as are commouly the subject matter
of Company rules.

The Conpany in General Meeting shall have power to alter or repeal the
Rules or Bye Laws and to make additions thereto and the Council shall
adopt such means as they deem sufficient to bring to the notice of members
of the Company all such Rules or Bye laws, which so long as they shall be

in foxce, shall be binding on all members of che Company.
nevertheless, that no Rule or

Provided,
Bye Law shall be inconsistent with, or shall

affect or repeal anything contained in, the Memorandum or Acrticles of
Asgoclation of the Company.

INDEMNITY

69.

70.

In the lawful exec: tion of his duties in relation to the
affairs of the Company evexry nmember of the Council or
other officer of the Company shall, subject to section 310
of the Act, be indemnified out of the assets o©of the
Company against all losses, c¢laims, actions orxr other
liabilities which he may suffer, sustain or incur by
reason of or arising from the lawful and proper exccution
of the duties of his office, including any liability
incurred by him in defending any proceedings whether
civil or criminal, in which judgement is given in his
favour or in which he is acqumtted of in connection with

Any application under section 727 of the Act in which
relief is granted to him by the courts,

The Council may exercise any powers of the Company
conferred by its Memorandum of Association to arrange and
pay any vremium in respect of indemnity insurance to cover
the liability of ihe members of the Council or any of them

to the extent authorised by the Memorandum of
Association .
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Please do not
write in
this margn

Plaase complate
lagibly, preferably
In black type, or

bold block lettering

* insen foll name
of company

Note

Details of day and
month in 2, 3 and
4 should be the
same.

Please road notes
1to 5 overleaf
before completing
this form.

t delete as
appropriate

% insert
Director,
Sacratary,
Receiver,
Admininstrator,
Administrative
Receiver or
Receivar
{Scotland) as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting refergnse
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1589

1. To the Registrar of Companies Company number
{Address overieaf - Note 6) -
a5 56964

Name of company

R i . e Y L v s —— s g

i_' T ECHNIQUES

B

2, gives notice that the campany’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of
the company is to be treated as coming, or as having 3 1 .o ?_
ome, to an end is . ;

Day Month  Year

3. The current accounting reference period of the company g . . , ¥
is to be treated as [shororedl{extended]t and lie-te-be . Yo '1 .9 :
‘troated-aohaving-pome-te-anendllwill come te an and]t on 3 4 ! ; z : i ; a ; =

4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225(4} of the
Companies Act 1985, the following statement should be completed:

The company Is a [eubsidiard(parent]t undertaking of
TS QUERT N TERPRISES /ff"f (7Tl
, company number__& 25 05 _ _

the accounting reference date of which is 31 ut}v

8. If this notice is being given by a company which is subject to an administration order and this ones/’

states that the current accounting reference period of the company is to be AND itisto be

extended beyond 1B months OR reliance is not belng pla g second part of section 225(4) of

6. Signed ’ Designationt Qgg--— Date 2 3 I (94,
v ./—- v) . 'I
Presentor’s name adclress Faor official use
telephone number and reference (if anyky D.E.B. Post room
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