A i SE B T s
\iﬂ L - M

o ¢1 50 |8

e =y
3G protiRATt
oA

THE COMPANIES ACT 1985 V/

1[
Company Limited by Guarantee /// .
and not having a Share Capital ¥ o EREW Ty
- ek
('ﬂ':r"t\:'
MEMORANDUM OF ASSOCIATION ;f: il?pw\
& TR
gl b
of U
\/ \\\z:ff\\/‘
COMMUNITY MUSIC LIMITED \\\ ﬁc
&1
\'.“&-'*L::n:.ts’

The name of the Company is Community Music Limited. #
The registered office of the Company will be situate in England.

(a} The objects for which the Company i3 registered are to promote,
maintain, improve and advance education particularly by the
improvement and development of publie taste, appreciation and
understanding of music particularly of jazz music by the conduet
of classes and courses the presentation of concerts, the
performance of music and the encouragement of the Arts including
the arts of music, singing, dance, drama, literature, sculpture
and painting

(v) In furtherance of these objects but not further or ctherwise the
Company shall have the following powers:-

(1) To present, promote, organise, provide, manage and produce
such concerts, recordings, operas, operettas, radio,
broadcasts, ballets, plays, films, television
performances, lectures and other musiecal, literary
dramatic and artistic performances entertainments and
exhibitions, as are conducive to the promotion,
maintenance and advancement of education or to the
encouragement of the Arts and to formulate, prepare and
establish schemes therefor

(i1) To purchase, acquire and obtain interests in the copyright
of or the right to perform, record, publish or show any
material which can be used or adapted for the objects of
the Company

(iii) To enter into agreements and engagements with musicians,
composers, producers, actors, dancers, lecturers,
teachers, artists and other persons and retain advisers
and to remunerate such persons and advisers by salaries or

r fees

ot (div) To co-operate with manufacturers, dealers, traders, the \;3
VAL press and other sources of publicity for the purpose of‘\f\ o
I promoting the objects of the Company ‘4459dﬁ599
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(v}

(vi)

(vii)

(viil)

(ix)

()

(x1)

(xii)

(xiii)

(xiv)

Te procure to be written and print, publish, issue,
circulate or otherwise disseminate gratuitously or
otherwise, written music and reports and periodicals,
books, pamphlets, leaflets and other literature

To raise funds and to invite and receive contributions
from any person or persons whatsoever by way of
subseription, donation and otherwise provided that the
Company shall not undertake any permanent trading activity
in raising funds for its primary objects

To take and accept any gifts of property of any
description whether subject to any special trusts or not,
for the purposes of the Company

To undertake and execute any charitable trusts

To co-operate with other charitable organisations having
similar objects and to establish, promote or assist such
charitable organisations

To purchase, acquire or undertake all or any of the
property, liabilities and engagements of such charitable
organisations and institutions with which the Company may
co~operate cor federate

To purchase, lease, hire or otherwise acquire and to sell,
let, mortgage, dispose of, turn to account and subject to
such consents as may be required by law from time to time
otherwise deal with real and personal property and any
rights or privileges which may be thought expedient to
promote the objects of the Company and to maintain,
construct, alter, pull down and convert buildings for the
purposes of the Company

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

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

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




{xv) To invest and deal with the moneys of the Company not
immediately required in suech manner as the Company may
from tlme to time determine subject nevertheless to such
conditions (if any) and such consents (if any) as may for
the time being be imposed or required by law and subject
also as hereinafter provided

(xvi) as employers of staff to make all reasonable and necessanry
provision for the payment of superannuation and pensions
to or on behalf of employees and their dependants

(xvii) To pay out of the funds of the Company the costs of
forming and registering the Company

(xviii) To do all such other lawful things as shall further the
attainment of the objects of the company

(e) PROVIDED THAT:-

(1) In case the Company shall take or hold any property which
may be subject to any trust, the company shall only deal
with or invest the same in such a manner as aliowed by
law, having regard to such trusts

(ii) The Company's objects shall not extend to the regulation
of relations between workers and employers or
organisations of workers and organisations of employers

(iii) 1In case the Company shall take or hold any property
subject to the jurisdiction of the Charity Commissioners
for England and Wales, the Company shall not sell,
mortgage, charge or lease the same without such authority,
approval or consent as may be required by law, and as
regards any such property the Directers and Members of the
Cecmpany shall be chargeable for any such property that may
come into their hands and shall be answerable and
accountable for their own acts, receipts, neglects and
defaults, and for the due administration of such property
in the same manner and to the same extent as they would
have been if no incorporation had been effected and the
incorporation of the Company shall not diminish or impair
any control or authority exerecisable by the Chancery
Division or the Charity Commissioners over such Directors
and Members of the Company, but they shall as regards any
such property be subject jointly and separately to such
control or authority as if the Company were not
incorporated

The income and property of the Company shall be applied solely towards
the promotion of its objects as set forth in this Memeorandum of
Assoclation 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 and no member of its Council of
Management or Governing Body zhall be appointed to any office of the




Company paid by salary or fees, or receive any remuneration or other benefit,

in money op money's worth from the Company Provided that nothing herein shall
prevent any payment in jo0d faith by the Company:-

(a) of reasona 2 and proper remuneration to any member, officer or
Servant of he Company (not being a member of its Council of
Management Governing Body) for any services rendored to the
Company and to any member of the Council of Management or
Governing Body being a solicitor or other personr engaged in any
brofession who shali be entitled to charge and be paid all usual
professional or othep charges for work done in connection with
the execution of the objects hereof

(b) of inbterest on money lent by any member of the Company or its
Directors at a reasonable and proper rate per annum

(c) to any Member af its Councl., of Management or Governing Body of
out-of-pocket expenses

(d) to a company of which a member of the Company or of its Council
of Management or Governing Body may be a member holding not more
than one hundredth part of the capital such company

The liability of the Members is limited

Every Member of the Company undertakes to contribute to the assets of

the Company in the event of its being wound up during the Member's

pericd of Membership or within one yYear afterwards for payment of the

debts and liabilities of the Company contracted before the Member ceases ‘
to be a Member and of the costs, charges and expenses of winding up the

same and for the adjustment of the rights of the contributories amongst \/////
themselves such amount as may be required not exceeding in the case of

any Member the sum of £1

If upon the winding up or dissolution of the Company there remains after
satisfaction of its debts and liabilities any property whatsoever the

same shall not be paid to or distributed among the Members but shall be
given or transferred to some other charity having objects similar to

those of the Company and which shall be established for charitable

purposes only and which shall prohibit the distribution of its or their
income and property among its or their Members to an extent at least asg
great as that imposed on the Company by Clause 4 hereof such charity to ’//f’/
be determined by the Members of the Company at or before the time of \
dissolution and if' and so far as effect cannot be given to the aforesaid
provision then to some charitable object

True accounts shall be kept of the sums of money received and expended
by the Company and the matters in respect of which such receipts and
expenditure take place and of the property, credit§ and liabilities of
the Company and subject to any reasonable restrictions that may be
imposed in accordance with regulations of the Company for the time being
in force shall be open to the inspection of the Members Once at least
in every year the accounts of the company shall be audited and the
correctness of the balance sheet ascertalned by a properly qualified

auditor



WE, the several Persons whose names, addresses and descrilptions are
subscribed are desirous ol being form

ed into a Company in pursuance of this
Hemorandum of Association

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

;f"
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ARIS  ADMINISIRATOR

3> marie  Adver  MewuuroH
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Articles of Association
of

COMMUNITY MUSIC LIMITED

In these Articles:-

"Che Act" means the Companies Act 1985 ineluding any statutory
nodification or re-enactment thereol for the time being in force
"elear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be given and
the day for which it 1s given or on which it is to take effect

"the Seal" means the common seal of the Company

"Secretary" means any person appointed to perform the duties of the
Secretary of the Company

"the United Kingdon" means Great Britain and Northern Ireland

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,

photography and other modes of representing or reproducing 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

MEMBERS

The Compary is established for the purposes expressed in the Memorandum
of Wssociation

The number of Members with which the Company proposes to be registered
is unlimited

(a) The subscribers to the Memorandum of Asscciation and such other
persons as the Directors shall admit to membership shall be
Members of the Company

(b) The rights and privileges of a Member shall not be transferable
(¢) No person shall be admitbted to membership unless that person is

prepared to assist to the best of his ability in the advancement
of the main objects of the Company

e e e



9.

1C.

A Member shall cease Lo be a Member of the Company:-

(a) (it a corporation) upon 1its having a windlang up resolution passed

or winding up petition presented or a receiver being appointed of
any of its assets

(b) upon glving notice in writing to the Company resignling membership

(e) upon a two-thirds majority of the Directors of the Company giving
the Member notice requiring the Member to resign from membership

(d) (if an individual) upon dying, becoming of unsound mind, or
bankrupt, or compounding with creditors

REGISTERS

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

(a) a Register of Members

(b) a Register of the interests of the Directors in debentures of the
Company or its associated Companies

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

GENERAL MEETINGS

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 notice calling it; and not
more than fifteen months shall elapse between the date of one Annual
General Meeting of the company and that of the next Provided that so
long as the Company holds its first Annual General Meeting within
eighteen months of its incorporation, it need not hold 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 Directors shall

appoint

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings

The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be
convened on such requisition, or, in default, may be convened by such
requisitionisis, as provided by Section 368 of the Act If at any time
there are nob within the United Kingdom sufficient Directors capable of
acting to form a gquorum, any Director 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

Directors




1l.

iz.

13.

14,

15.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and a meeting called for the passing of a
Special Resolution or a resolution appointing a person as a Director
shall be called by twenty one clear day's 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
cal;ed by fourteen clear days' notice in wrlting at the least  The
notlce 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 menticned or in such other manner, if
any, as may be prescribed by the Company in General Meeting, Lo such
persons as are, under the fArticles of the Company, entitled to receive
such notice from the Company Provided Always that a meeking 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 3o agreed:-

(a) 1in 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 meebing, by a majority in number of the
Members having a right to attend and vote at the meeting, being a
majority together holding not less than ninety five per cent of
the total voting rights at that meeting of all the Members

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

PROCEEDINGS Al GENERAL MEETINCS »

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 Directors and
Auditors, the election of Directors 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, three Members or 1/10th of

the membership whichever is the greater present in person or by proxy
shall be a quorum

If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened upon the requisition of
Members, shall be dissolved; in any other case it shall stand adjourned
to the same day in the next week, at the same time and place, or to
such other day and at such other time and place as the Directors may
determine, and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting the Members

present shall be a quorum
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16.

17.

18.

19.

20.

2% .

22.

23.

The Chairman, if any, of the Board of Directors shall preside as
Chairman at every General Meeting of the Company, or if there is no
such Chalrman, or if the Chairman shall not be present within fifteen
minutes after the time appointed for the holding of the meeting or is

unwilling to act the Directors present shall elect one of their number
to be Chairman of the meeting

If abt any meeting no Director is willing to act as Chairman or if no
Director is present within fifteen minutesa 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 consent of any meeting at which a quorum 1s
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 tock 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 neeting

At any General Meeting a resolution put to the vote of the meeting
shall be decided cn 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
Chairman or (b) by at least two Members present in person or by proxy
or (¢ 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 partieular
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 faet without proof of the number or proportion of the votes
recorded in favour of or against such resolution The demand for a

poll may be withdrawn

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

poll was demanded

Tn the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second

or casting vote

ded on the election of a Chairman, or on a question of
gd?giin$231? ghall be taken forthwith A poll demanded on any o?hev
all be taken at such time as the Chairman of the meeting
d any business other than thabt upon which a poll has been
ded with pending the taking of the poll

question sh
directs, an
demanded may be procee

rovisions of the Act a resolution in writing signed by
for the time being entitled to receive notice of and to
being corporations by their

Subject to the p

all the Members
attend and vote at General Meetings {(or

-9 -
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25.
26.

27.

28,

29.

30.

duly authorised representatives) shall be as valid and effective as if

the same had been passed at a Gene )
:ral Meeting o
eonvened and held § of the Company duly

If ab any General Meecting any votes shall be counted which cught not to
have been counted, or might have been rejected, the error shall not
vitiate the results of the voting unless it be pointed out at the same
meeting, and not in that case unless it shall, in the opinion of the

Chairman of the Meeting, be of sufficient magnitude to vitiate the
result of the voting

VOTES OF MEMBERS

Every Member shall have one vote \////
On a pell votes may be given either personally or by proxy

The instrument appointing a proxy shall be in writing under the hand of
the appointor or of the appointor's attorney duly authorised in
writing, or, i1 the appointor is a corporation, either under seal or
under the hand of an officer or attorney duly authorised A proxy need
not be a Member of the Company

The inskrument appointing a proxy and the power of attorney or other
authority, Lf any, under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the registered
office of bthe Company or at such other place within the United Kingdom
as 1s specified for that purpose in the notice convening the meeting,
not less than forty eight 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 twenty four
hours before the time appointed for the taking of the poll, and in
default the instrument of proxy shall not be treated as valid

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

"L /We of

"in the County of , being a Member/
"Members of the above-named Company, hereby

Wappoint of

vor falling

"of as my/our proxy to

nyote for me/us on my/our behalf at the
"{Annual or Extraordinary as bthe case may be)
nGeneral Meeting of the Company to be heid on

"the day ot 19 , and
"at any adjournment thereof )
1Signed this day of 19 .

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

- 10 -
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32.

33.

34,

35.

36.

37.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

er gosomire b the Company may by resolution of
\ 2 erning body authorise such person as it
thinti fit to act as its representative at any meeting of the Company,
an oe person so authorised shall be entitled to exercise the same
poWers on hehalf of the eorporation represented as that corporation
could exercise if it were an individual Member of the Company

DIRECTORS

Until otherwise determined by a General Meeting the number of Directors
shall be not leas than three nor more than thirty The subseribers to
the Memorandum of Association shall be the first Directors of the
Company

The Directors shall have power at any time, and from time to time, to
appoint any person to be a Director, either to fill a casual vacancy or
as an addition to the existing Directors, but so that the total number
of Directors shall not at any time exceed the number fixed in
accordance with these Articles Any Director 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 inte account
in determining the Directors who are Lo retire by rotation at such
meeting

No person who is not a Member of the Company shall be entitled to hold
office as a Director

No Director shall vacate office or be ineligible for re-appointment as
a Director nor shall any person be ineligible for appointment as a
Dirextor by reason only of having attained any particular age

BORROWING POWERS

The Directors may exerclse all the powers of the Company to borrow
money, and to mortgage or charge 1lis undertaking and property, or any
part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as asecurity for any debt, liability or
obligation of the Company or of any third party

POWERS AND DUTIES OF DIRECTORS

m™ie bnusiness of the Company shall be managed by the Directors who shall
be its committee of Management and Governing Body and who may pay all
expenses incurred in promoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Act or by
these Articles, required to be exercised by the Company in General
Meeting, subject nevertheless to the provisions of the Act or these
Articles and tn such regulations, being not inconsistent witthhe
aforesaid provisions, as may be prescribed by the Company in General
Meeting; but no regulation made by the Company in General Meeting shall
invaltidate any prior aut of tiie Directors whi?y would have been valid
Lf that regulshion had not been made ~In pariicular the Direetors
shall have power to mako rules and bye-liws for regulating the use by

Members and others of any property of the Company

- 11 =~
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38.

39.

40.

41.

b2,

All cheques, promissory notes, drafts bills of ex a
geg@biable inatruments, and all reeeiéts for money:hggfa 3gdtggher
ompany, shall be signed, draun, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Directors shall

from time to time by resolution determine

The Directors shall cause minutes to he made of 311 appointments of
officers made by them, of the names of the Directors present at each
meeting of the Directors and orf any committes of the Directors, and of
all resolutions and broceedings at all meetings of the Company, and of
the Directors, and of committees of Directors and any such minutes if
signed by the Chairman of such meeting or by the Chairman of the next
Sutceeding meeting shall be sufficient evidence without any further
proof of the facts therein stated

The Directors may act notwithstanding any vacancy in the Board but if
the number of Directors is less than the minimum prescribed herein tuey
may only act as Directors to admit persons to membership of the Company
fil) vacancies in the Board of Directors or summon a General Meeting

DISQUALIFICATION OF DIRECTORS
(a) The office of Director shall be vacated if the Director:-

(1)  becomes subject to or makes an arrangement or composition
with creditors generally

(1ii) becomes prohibited by law from being a Director or ceases to
be a Director by reason of any provision of the Act or

(111) becomes of unsound mind or
(iv) resigns from office by notice in writing to the Comparny or

(v) is removed from office by a resolution duly passed pursuant
to Section 303 of the Act or

(vi) ceases to be a Member of the Company or

(vii) is directly or indirectly interested in any contract withk
the Company and fails to declare the nature of such interest
in the manner required by Section 317 of the Act

(b) A Director shall not vote in respect of any contract in which the
Director is interested or any matter arising thereout and if the
Director does so vote such vote shall not be counted

ROTATION OF DIRECTORS

he first Annuval General Meeting of the Company all the
@) gzrzctors shall retire from office, and at the Annugl General
Meeting In every subsequent year one-third of the Directors 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

- 12 -
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by,

us.

(b) igz 21€eicors Lo retire in every year shall be those who have been
gas n office since their last election, but as between
?erions wno became Directors on the same day those to retire shall
unieas they otherwise agree among themselves) be determined by lot

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

(d)} The Company at the meeting at which a Director retires in manner
aforesaid may fill the vacated office by electing a person thereto
and in default the retiring Director shall, if standing for
re-election, be deemed to have been re-elected, unless at such
meeting Lt is expressly resolved not to fill such vacated office
or unless a resolution for the re-election of such Director shall
have been put to the meeting and lost

(e} No person other than a Director retiring at the meeting shall
unless recommended by the Directors be eligible for election %o
the office of Director 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 the Member's intention to propose such person for
election, and also notice in writing signed by that person of that
person'’s willingness to be elected

(f} Provided that the number of directors shall be not less than three
the Company may from time to time by Ordinary Resolution increase

or reduce the number of Directors, and may also determine in what
rotation the increased or reduced number is to go out of office

The Company may by ordinary resolution of which special notice has been
given in accordance with Section 379 of the Act, remove any Director
before the expiration of the Director's period of office
notwithstanding anything in these articles or in any agreement between
the Company and such Director

The Company way by ordinary resolution appoint another person in place
of a Director removed from office under the immediatély précéding
article Without prejudice to the powers of the Directors under
Article 33 the Company in General Meeting may appoint any person to be
a Director either to fill a casual vacaney or as an additional
Director The person appolinted to fill such a vacaancy shall be subject
to retirement at the same time as if that person had become a Director
on the day on which the Director in whose place that person i1s
appointed was last elected a Director

PROCEEDINGS OF DIRECTORS

may meet together for the despatch of business,
e gggogizfc:;gsobhgrwise 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 equa%ity of votes the
Chairman shall have a second or casting vote A Director may, and
the Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors It shall not be necessary to

- 13 -
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1;70

48,

49.

50.

51.

give notice of a meet
being absent from the
the transaction of the

ing of Directors to any Director for the time
Unitgd Kingdom ‘The quorum necessary for
business of the Directors shall be three

(b} The Directors may elect a Chairman
the period for which the Chairman is to hold office; but, if no

agggectaiizan i3 elected, or if at any meeting the Chairman is not
p nt within five minutes after the time appointed for holding

of their meetings and determine

(¢) A meeting of the Directors at
which a quorum is present, shall be
compstent to exercise all the authorities, powers and discretiona

by or under the regulations of the Com
at pany for the time bein
vested in the Directors generally d ’

The Directors may delegate any of thelr powers to committees consisting
of such Directors 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 Directors  All acts and proceedings of

such committees shall be reported in due course to the full body of
Directors

A Committee may elect a Chairman of its meetings; 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
present may choose one of their number to be Chairman of the meeting

A Committee may meet and adjourn as it thinks proper Questions
arising at any meeting shall be determined by a majority of votes of
the Members present, and in the case of an equality of votes the
Chairman shall have a second or casting vote

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

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

THE SECRETARY
The Secretary not being a Director shall be appointed by the Directors

for such term, at such remuneratisn and upon such conditions as they
may think fit; and any Secretary so appointed may be removed by them
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52.

53.

54.

55.

56.

THE SEAL

The Diractors ahill provide fo
Shall only bo used by ore authgrthe safe custody of the Seal, which

ity of the Directors or of mm

¢ T 2

:ﬁstgsmgﬁ:egtora autgorised by the Directors in that behalfl ::d :SZﬁ;
© which the Seal shal) be affixed shall be signéd by a

Director and shall be countersigned by the Secretary on by a second

irector or by some oth
purpose ¢ er person appointed by the Directors for the

ACCOUNTS AND DIRECTORS REPORT

The Directors shall cause proper books of account to be kept in

iccordance with the provisions of Section 221 of the Act with respect
o:-

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

(b) the assets and iiabilities of the Company and

(e} all those watters required by the Act to be shown in the Accounts
of the Company

Proper books shall nobt be deemed to be kept if there are not kept such
books of account as are necessary to give @ trye and fair view of the
state of the Company’s affairs and to explain its transactions

{a) The bonks of account shall be kept at the registered office of the
Company, or, subject to Section 222 of the Act at such other place
or places as the Directors think fit, and shall always be open to
the inspection of the Direcbors

(b} The Directors shall from time to time determine whether and to
what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of
them shall be open to the inspection of Members not being
Directors, and no Member (not being a Director) shall have any
right of inspecting any account or books or document of the
Company except as confurred by Statute or authorised by the
Directora or by the Company in General Meeting sub ject
nevertheless to the provision of Clause 8 of the Memorandum of

Assocliation of the Company

The Directors shall from time to time cause to be prepared and laid
before the Company in General Meeting such profit_and loss accounts,
balance sheets and directors’ reports as are provided for in the Act.

A copy of every balance sheet {including every document required by law
to be annexed thereto) which is to be laid before the Company in
General Meeting, together with a copy of the Auditor's report, shall
not less than twenty one days before the date of the meeting be sent to
every member of, and every holder of debentures of, the Company,
provided that this Article shall not require a copy of thosi documents
“o be scat to any person of whose address the Company is not aware
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AUDIT

57, Audibors shall be appointed and
with the Act their duties regulated in accordance

NOTICES

58, A notice may be given by the Company to any Member either personall

by sending it by post to the Member or to the Member's registered yer
address, or (if the Member has no registered address within the United
kingdom) to the address, if any, within the United Kingdom supplied to
the Company for the giving of notice Where a notice is sent by post
gervice of the notlce shall be deemed to be effected by properly posh
addressing, prepaying and posting a letter containing the notice, and
to have been effected at the expiration of twenty four hours artép the
letter contailning the same is poasted

59. 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 glving of
notice to them

(b) the auditor for the time being of the Company

No other perscon shall be entitled to receive notices of General Meetings

DISSOLUTION

60. Clause 7 of the Memorandum of Assoclation of the Company shall have
effect as if the provisions thereof were repeated hereln
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

TeNNIPER  CARORE  HARRIS Vs /
Go TRessteuay  Road :(/\/\__4—) ;

fReckLey Ley ARYS aommsm
/

,,,) SOHN  TURNER

5o TRESSIHUAN  RoAD M /

RAockteY Ses AT AD# 17 SRASTR, e

7) mmio  RIRR BiekuuRoHd

)3 CLAVERING  HOUSE SO
QL ESS ANGTON /
L-.&NQWI 8¢13 ARTs  ANMING SIRATONR,

H)Nc-:w.cc CHARLES CHRISTMeR, SmAakh
4c  cAmBeRNG AVENUE / M (", C” M ‘

d

Lovban Wiz Q&2 I ETRUROR
NewvieeE  RERIS FRd  WokFé RLAITNWANE

. * _/
LS™  CAMBRMG AVENVUE /NM&;/\“QWL‘@

LoNBN W3 Q@2 Yourd  oFP1ceR

DATED the <% day of CDCXOWIL 1985

WITNESS to the above signatures:

T A O Dok
39 ChIFFviEW Rof D

;\BNQ@\] SE 13
ARTS N}Mimﬁﬂm‘\
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