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The Companv's name is '"Fhe-Chelwmeterd Enternrise Agency
Limized".

Thne Company's registered office is to be situated in
gngland,

The objects for which the Companv is established are;-

al To stimulate ana promote the creation with the Borough of
Cnelmsford new enterprise havine as an objective the
provision of goods or services in or the creation of
emplovment opportunity in or the ma<ing or an addition to
tne esconomic well-being of the dorouzn and surrounding
areas.

o) To provide assistance whether financial or otherwise to
neln exiscing small firms to expend wicthin the Eorcugh and
surrounding areas.

cl To acvise firms within the Borough and surrounding areas
whether existing or in the course of creaticn as Cc

npropriate management structures, the keeping of accounts
and tne nrovision of controls whether in respect of finance,
stock, procduction, qualitv or othnerwise. To encourage and
assist with coumercial and industrial trairing within the
Borougn and surrounding areas.

d) To provide a means whereby the business ccmmunitv of the
Boroueh can contribute to the well being of the Borough and
surrounding areas.

e) To consider all questions connected with trade commerce
and manufacture and especiallv how those affect either smaltl
firms or thne creation of those firms in tne Borcugn and
surrounding araeas.

f) To promote support or onpose legislative or other
easures arfecting trade cormerce anad manuractures

narticularly anv such concerning small firms in the South
Fast of EZngland,
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#) To renresent exnress and vive efrfe
tirms or Lnduscrial and ceommercial o

I'J (3

£ the anianions of
sciors.
n) Tce annly ftor, recister, nurchase or bhv otner means
acqouire and protect prolone and renew. whetner in the UK or
elsewnere anv natents, naten rients, brevets d'inventicn,
licences, secret VLOC“SSDS, frade marks, design protections
and concessions.,

i) Te invest and deal with thne monies of tne Company nat
immecgiately recuirea in sucn manner as mav frcm time to Cime
be deterinined to hold or otherwise deal with anv investments
mace.,

3) To enter into anv arrangements witn anv government or
autroritv (supreme, municizal, local or ctherwise) chat mav
seem conducive to the attainment of the Company's objects or
anv oI tnem,

) To act as agents or brokers and as trustees for any
person, firm or companv and to undercake and perform sub-
concracts.

1} To remunerate any perscn firm or companyv rendering
services to the Company,

m) 1o pav all or anv expenses incurred in cennection with
the promocion, formation and incorporation of the Company.

n) To collaborate with anv organisation or department of
Government, lccal government or anv fir: or companv having
obliects CLMlldr in whole or in part with those of the
Companvy.

n) To purchase take on lease or in exchange hire or
otherwise acauire anv real or personal prorertv and anv
rigncs or privileges wnich the Companv mav think necessary
or convenient for the purpose of attaining the objects of
the Companv or anv one or more of tnem.

o) To sell improve manage develop lease morczage dispose of
or otherwise deal with all or any vart of the pronertv of
the Comnanv for the furtherance of tne objiects of the
comnany Qr any one or more of them.

a} In the furtherance or the Companv's objiects, to lend and
advance or eive credit on such terms as seem expedient and
witn ¢r without sececuritv to customers and others: to ente
into guarantees contracts of indemnitv and suretvshipns of
all kinds and to receive monev on cepcsit or loan upon such
terms as the Company mayv approve.



We,
fo rmed into a company pursuant te this Memorandum.

r) Cenerally to do all such other lawful things as arao
incidental or conducive to the attainment of tne objeccs of
tne Comnanv or ali or any of them.

The income and property or the Comoanv whencescever derived,
snall be aonplied solelv towards the promotion of the ob;ects
of rne Company as sat out in this Memorancum of Association;
an¢ no portion therecof shall be paid or transferred
directly or indirectly bv way of dividend bonus or otherwise
howscever bv wav of profif to the members and mansgeernent of
the Companv, Provided that nothing nerein shnall prevent
tne pavment, in good faith, of reasonable and proper
remuneration to anv officer or servant cf the Ccmpanv or to
anv member of the Comnany, in return for anv services
dactually rendered to the Company.

The liabilitv of the members is limited.

tverv member of the Comnanv undertakes to contribute such
amount as may be recuired (not exceeding £1} to the
Companv's assets if it should be wound up while he is a
member or within one year after he ceases to be a member for
ravment of the Company's debts and liabilities contracted
befcore he ceasses Lo e a member, anc of the costs, charges
and expenses of winding up, and for the adjustment of tne
rionts of tne contributories among themselves.

If upon the winding up or disscluticn of the Ccmpeany there
remains after tne sacisfaction of all its debts and
liacilities any propertyv whatsocever the same shall not be
paic to or distributed among the members of the Companv but
shall be given or transferred to scome otner institution or
instituticns having oblects similar to the cobiects of the
Companv and which shall pronibit the distribution of its or
tneir income and propercv amongst its or their members te an
extent at least as great as is imposed on the Company under
or bv virtue of clause 4 hereof, such institution or
inscitutions to be determined bv the member of the Company,
at or before the time of dissolution, or in default thereof
bv such Judee of the High Court of qustice as mav have or
acquire jurisdiction in the matter, and if and so far as
effect cannot be given to the aforesaid provision then to
some charitable object.

J

the subscribers to this Memorandum of Asscciation, wish to be

Names and addresses of subscribers

1.

Jonn Antony Harris
39 Clifton Road Ashingdon Essex 8S4 3HH




Andrew
St Fabians Drive Chelimsfora Essex

DATED

Wirness Co the above siegnatures:
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ARTICLES OF ASSOCTIATION OF THie—CrstadSEowD. ENTERPRISE AGENCY

LIMITED
Internretation
1. In these regulations:-

"the Act” means the Companies Act 1985 including any
starutory modification or re-enactment thereof for the time
being in force,

”tne arcxcLes” means the articles of the company.

"clear days' in relation to the period of a notice means
that period excluding the day when the notice is given or
ceemed to be given and the day feor wnich it is given or on
which it is to taxke effect.

"executed'" includes any mode of execution.

"office'" means the registered office of the comnanv.

"the seal' means tne common seal of Cne company.
"secretarv' means the secretary of the Companv or anv other
person appointed to perform the duties of the secrecary of
the company, including a joinrc, assistant or depuly
secretary.

"the United Kingdom' means Great Britain and Northern
Ireiand.

Unless the context otherwise reguires, words or expressions
contained in these reculations bear the same meaning as in the
Acts but exclduing anv statutory modification thereof not in
force when these regulations become beinding on the combany.

Members

2, The subscribers to the Memorandum of Association of the

companv and such other persons as are admitted to membersnio in
accordance with the articles shall be members of the company.

Ho person shall be admitted a member of the companv unless he is
approved bv the directors. Every person who wishes to become a
member snall deliver to the cecmpanv an apolication for membershinp
in such form as the directors reauire executed bv him.

3. A member mav at any time withdraw from the Companv by giving
at least seven clear davs' norice to the Companv. Membershio
shall not be transferable and shall cease on death.
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4. All zeneral meetines orther Chan annual eceneral meetines
srall be called extraordinary general meerings.

3. The directors mav call gereral meetings and, on the
reauisition of members pursuant to the provision of the Act,
shall fortnwith nroceed to convene an extraordinary general
recting for a date not later than eight weeks after receint of
the requisition. 1f there are not within the United Kirgdom
sufficient directors to call a general meecineg, anv director or
apv memper of the company may call a general meeting.

Notice of general meetingcs

b. An annual general meeting and an extraordinarv general
meecing called for the passing ctf a special resclution or a
resolution appointing a person as a airecter shall be calied by
at least twentv-cone clear days' notice. All other extraordinary
general meetings shall be called by at least fourteen clear davs'
notice but z general meeting mav be called by shorter notice if
ic is so agreed-

(a) in the case of an annual general meecinz, bv all the members
enticled to attend and note thereat:; and

(b} in the case of any other meeting bv a majority in number of
Che mempers having a rigat to attend and vote being a
ma jority together hcolding not less than ninety-five per cent
of the total voting rignhts at the meeting of all the members.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted and, in
the case of an annual general meeting, shall specify the meeting
as suci.

The notice shall be civern ta all tne members and to the
directors and auditors.

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

Proceedings at General Meetings

3. do business shall be transacted at anv meeting unless a
quorum 1s present when the meefing proceeds to business. Two
persons entitled to vote upon the business to be transacted, each
being a member or a proxv for a member or a culy authorised
representative of a corporation, snall be a cuorum,

G. If such a quorum is not present within half an hour from the
tine appeincted for the meeting, the meeting shall stand adjourncd
Lo the same dav in the next week at the sawe Cine and nlace or to
sucn time and place as the directors may determine.




10, The chairman, {f anv, of the board of directors or in hisg
absence scme gther director nominated bv the directors shall
preside as chairman of the meting, but if neither the chairman
nor such other director (if anv) be present within £ifteen
minutes after the time appointed for holding the meeting and
willine to act, the directors present shall elect one of their
number to be chairman and, if there is onlv one director present
and willing to act, he shall be cnairman.

11. If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
anpointed for holding the meeting, the members present and
entizled to vote shall choose one of their number to be cnairman.

[xW]

12. A director shall, notwithstanding that he is nct a member,
be encitled to attend and speak at any general meeting.

13. The chairman may, with the consent of a meeting at whicnh a
quorum is present (and shall if so directed by the meeting),

ad journ the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other
than business which might prooerlv have been transacted at the
mesting taa the adjournment not taken place. Wnen a meeting is
ad journed for fourteen davs or more, at least seven clear davs'
notice snall be given specifving the time and place of tne

ad journed meeting and the general nature of the business to be
transacted. Otherwise it shall not be mecessarv to give any
such notice.

14, A resolubion put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of the
result of, the show of hands a pecll is dulv demanded. Subject
to the provision of the Act, a poll mav be demanded-

) by the chairman; or

) by at least two members having the right to vote at the
meeting; or

{c) by a member or members representing not less than one-tenCh

of the total voting rights of all the members having the

rignt to vote at the meeting;

(
{

o

and a demand bv a person as proxv for a member shall be the same
as a demand by the member.

15. 1Unless a poll is duly demanded a declaration by the chairman
that a resolution has been carried or carried unanimouslv, or by
a particular majerity, or lost, or not carried oy a particular
majority and an entryv to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without preoof of
the numper or pronortion of the votes recorded in favour of or
against the resolution.




16, The demand for a pell mav, before the poll is taken, be
withdrawn but onlv with the consent of tne chairman and a demand
so withdrawn shall not be taken to have invalidated the result of
a show of nands declared before the demand was made.

17. A poll shall be taken as the chairman directs and he may
annoint scrutineers (who need not be members) and fix a time arnd
olace for declaring the result of the poll. The result of the

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

18. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman shall be entitled to a casting
vore in addition to any cther vote he may have.

19, A pcll demanded on thne election of a chairman or on a
question of adjournment shall be taxken forthwich. A poll
demanded on any other question shall be taken either forthwith or
at such time and place as the chairman directs not being more
than thirty days after the poll is demarnded. The demand for a
noll shall neot prevent the continuance of a meeting for the
transaction of any business other than the question on which the
pcll was demanded. If a poil is demanded before the declaration
of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not
been made.

20. No notice need be given of a poll not taken forthwith if the
time and place at which it is tc be taken are announced at the
meeting at which it is demanded. In anv cther case at least
seven clear days' notice shall be given specifving the time and
place at which the poll is to be taken.

21. A resolution in writfing executed bv or on behalf of each
member whe would have been entitled to vote upon it if it had
been prooosec at a general meeting at which he was present shall
be as effectual as if it had been passed at a general meeting
dulv convened and held and may consist of several instruments in
the like form each executed by or on benhalf of one or more
menbers.

Votes of members

22. 0On a show of hands evervy member present in person shall have
one vote. On a poll every member present in person or bv proxy
shall have one vote.

23. A member in respect of whom an order has been made by any
court having jurisdiction {(whether in the United Xingdom or
elsewhere) in matters concerning mental disorder may vote,
whether on a show of nands or on a poll, bv his receiver, curator
bonis or other person authorised in that behalf apnointed by tnat
court amxi anv such receiver, curator bonis or other perscn nay,
on a noll, vote bv nroxv. Evidence to the satisfaction of the



directors of the authority of the nerson claiming tu exercise the
risnt to vote shall be depositad at the gtffice, or at sucn other
nlace as (s specified In accordance with the arricles for the
denosit of instruments of proxy, not less tnan 244 hours before
tne time appointed for heolding the meeting or adiocurned meeting
at whicn Cne right to vote is Lo be evxercised and in default the
riznt to vote shall not be exercisable.

24. Neg otjection shall be raised to the gualification of anv
voter except at the meeting or adiourned meeting at wnich the
vote objected to is tendered, and every vote nct disallowed at
the meeting shall he valid. Any objection made in due time
snall be rererred Lo the chairman wnose decision shall be final
and conclusive.

25. An instrument apnointing a proxy shali be in writing
executed by or on benalf of the appointor and shall be in the
following form {(cr in a form as near thereto as circumstances
allow or in any other form which is usual or which the directors
mav approvel-

" Limiced

I/We, , of

being
a member/members of the above named company, hereby appoint
of,
or talllno him,

of , as mv/our proxy to vote in my/our
name(s) and on mv/our behalf at the annual/extraordinary general
meeting of the company to be hald on 19 R
and at any adiournment thereof.
Signed on 19 !

26. lWhere it is desired to afford members an opportunity of
instructing the proxv how he shall act the instrument appointing
a proxv shall be in the following form (or in a form as near
thereto as circumstances allow or in any other form which is
usual or which the directors may approve)-

" Limited
I/We, ,OL
being
a member/members of the above named company, hereby appoint
of
or failing nhim,
of , &s nv/our proxy to vote in mv/our
name(s) and on mv/our behalf at the annual/extraordinary general
meeting of the company, to be held on 19 ,

and at any adjournment thereof,

This form is to be used in respect of the resolutions mentioned
below as follows:




Resolution No 1 *for* against
Fesclution No 2 *for® against
*Stri<e out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fir
or abstain from voting.
Signed on 19 S

27. The instrument appointing a proxy and any authoritv under
wnich it is executed or a copy of sucn authority cercified
notarially or in some other way approved bv the directors mav-

(a) be deposited at the, office or at such other place within
the United Klngdom as is specified in the notice convening
the meeting or in anv instrument of proxy sent out by the
company in relation to the meeting not less than 45 nours
before the time for holding the meeting or adicurned meeting
at which the person named in the instrument pronoses to
vote; or

{(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less thjan 24 hours before the time
appointed for the taking of the poll; or

(¢) where the poll is not taken forthwith but is taken not more
than 48 nours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to
the secretary or to any director;

and an instrument of proxy which is not depcsited or
delivered in a manner so permitted shall be invalid.

28. A vote given or poll demanded bv proxy or bv the duly
authorised representative of a corporatioa shall be wvalid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unbless notice of the
determination was received by the company at the office or at
sucn ocher place at which the instrument of proxy was dulv
denosited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the
meeting cr adjourned meeting) the time appointed for taking the
noll.

Appointment of directors ,*.

29, (a) Unless and until otherwise decided in accordance with
article 30 the number of cdirectors shall not exceed +em ﬁ
and the first directors shall be appointed in the manner
detailed in paragraph (d) of this article on
incornoration and shall serve from that date until
31st dav of January 1983,

¥ AMENDED TO ALLew For. &0 DIRECTONS o1 16.9.93

oy IR oDt pon2ed o Fhat eaU



(b)  On the retirement of the board as provided in paragraph
{a)l above, a new board snall he zpnointed in the same
manner to serve for a term of one vear. On their
retirement a new board shall be anpointed in the same
manner to serve for a term of ore vear, and so on,

(c) The directors shall have power at anv time and from time
tc time to apnoint anv person willing to act as an
addirion to the existing directors, but sc that the number
shall not at any time exceed the number fixed in
accordance with these articles. Any dirzctor so
anpointed shall hold office onlv until the next following
annual general meeting.

() One director snall be appointed bv each of thne
undermencioned: -

i) Barclavs Bank ple
ii) Chelmsford Borough Council

(e) a retiring director shall be eligible for re-appointment.

{f) In the event of any director resigning his office or
pecoming for any reason unable to act the body referred to
in paragrapn {d) above whicn appointed such director shall
be entitled to appoint a renlacement director to serve
until the boarc is next required to retire.

30. Tne companv may from time to time bv special resclution
increase the nuanber of directors and in such event shall specify
by whom such additional directors are to be appointed.

Alternative direcrors

31. Anv director {other than an alternative director) may
appoint anv other director, or any other person approved by
resolution of the directors and willing to act, to be an
alternate director and mav remove from cffice an alternate
director so anpointed by him.

32. An alternate director shall be entitled to receive notice of
all meetings of directors and of all meetings of committees of
directors of wnich his apnointor is a member, to attend and vote
at any such meeting at which the director appointing him is not
personally opresent, and generally to perform all the functions of
his appointor in his absence but shall nect be entitled tc receive
any remuneration from the compnany for his services as an
alternate director. But it shall not be necessarv to give notice
of such a meeting to an alternate director who is absent from Che
United Kingdom.

33, An alternate director shall cease to be an slternate
director if tis appointor ceases to be a director: but, if a
director retires pursuant to article 29 or otherwise buc is




reanpointed or deemed to have been reappointed at the meeting at
which he retires, anv apnointment of an alternate director made
by him wnich was in force immediatelv prior to his retirement
shall continue after his reapnointment.

34, Anv appointment or removal of an alternate director shall be
bv notice to the company sizned by the director making or
revoking the apoeintment or in anv cther manner approved bv the
directors.

35. Save as otherwise provided in the articles, an alternate
direcrtor shall be deemed for all purposes to be a director and
shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of tne director appnointing
him.

Powers of directors

36. Subject to tne provisions of the Acts, the memorandum and
the articles and to any directCions given by special resolution,
the business of the company shall be managed by the directors who
mav exercise all the powers of the company. No alteration of
the memcrandum or articles and no such direction shall invalidate
any prior act of the directors which would have been valid if
that alteration had not been made or that direction had not been
given, The powers given bv this regulation shall not be limited
by any special nower given to the directors by tnese articles and
a meeting of directors at which a cuorum is present may exercise
all nowers exercisable bv the directors.

37. The directers mav, by power of attornev or otherwise,
appoint any person to be the agent of the companv for such
purnoses and on such conditions as thev determine, including
authoritv for the agent to delegate all or anv of his powers.

Delegation of directors' powers

33. The directeors mav delegate any of their powers to any
committee consisting of one or more directors. They mav also
delegate tco anv managing director or any director holding any
other executive office such of their powers as they consider
desirable to the exercised by him. Any such delegation may be
made subject to anyv conditions the directcrs may impose, and
either colaterally with or to the exclusion of their own powers
and may be revoxed or altered, Subject to any such conditions,
the proceedings of a committee with two or more members shall be
governed by the articles regulating the proceedings of directors
so far as thev are caoable of applying.




Disaqualification and removal of directors

39, The office of a director shall be vacated if -

(al he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited bv Law from being a
director: or

{b} he becomes bankrupf or makes anv arrangement or
compesition with his creditors generally; or

{c} he is, or mav be, sufferinz from mental disorder and
either-

(i) he is admitted to hospital in pursuance of an
application for admissicon for treatment under the Mental
Healcn Act 19383 or in Scotland, an asplication for
admission under the Mental Health (Scotland) Act 1960;
or

(ii) an order is made by a court having jurisdiction
{whether in the United Kingdom cr elsewhere) in matters
concerning mental disorder for his detention or for the
enpointment of a receiver, curatcr bonis or other person
to exercise powers with respect te his property or
affairs; or

(cd} he resigns his office by neotice to the company.

Directors' expenses

40. The directors mav be paid all travelling, hotel, and other
expenses properly incurred by them in ceonnection with their
attendance at meetings of directors or committees of directors or
general meetings or senarate meetings of the holcers of
debentures of the company or ctherwise in connection with the
discharege of their duties.

Directors' appointments and interescts

41. Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of managing
director or to anv other executive office under the company and
mav enter into an agreement or arrangement with any director for
his employment by the company or for the provisicn by him of any
services outside the scope of the ordinarv duties of a director.
Any such appointment, agreement or arrangement mav be made upon
such terms as the directors determine and they may remunerate any
such director for his services as thev think fic. Any
anpointment of a director to an executive office shall terminate
if he ceases to be a director but without nrejudice to anv claim
for damages for breach of the contract of service between the




director and the company . A managineg director and a director
nolding any othner executive office shall not be subject to
refirement under articles 29.

42, Subject to the provisions of the Act, and provided that he
nad disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his office-

{a) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in which
the company is otherwise interested;

(b) may be a director or cother officer of, or emploved bv,
Oor a nmarty to any transaction or arrangement with,or
otherwise Lnterested in, any body corporate Dromoted by
the company or in which the company is otherwise
interested; and

(c) shall not, by reason of his office, be accountable to
the conoany for any benefit which he derives from any
such office or employment or from anv such body
corpcrate and no such transaction or arrangement shall
be liable to be avecided on the ground of any such
interest cor benefit.

43. For the purposes of regulation 42-

(a) a general notice given to the directors that a director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure
that the director has an interest in any such
transaction of the nature and extent so specified; and

(b) an interest of which a adairecter nhas no knowledge and of
which it is unreasonable to expect him to have knowledge
sthtall not be treated as an interest of his.

Directors' gratuities and pensions

44, The directors may provide benefits, whether by the payment
of gratuities or pensions or by insurance or otherwise, for any
director who has held but no longer holds anv executive office or
employment with the company or with any body corporate which is
or has been a subsidiarv of the company or a predecessor in
business of tnhe company or of any such subsidiary, and for any
member of his familv {including a spouse and a former spouse) or
any person who 1s or was dependent on him, and mav (as well
before as after he ceases to hold such office or employment)
contribute to any fund and pav premiums for the purchase or
provision of anv such benefit.




Procecedings of directors

45. Subject to the provisions of the articles, the directors mnay
regulate their proceedings as they think fit. A director may,
and the secretarv at the request of a director shall, call a
meeting of the directors. It shall not be necessary to give
notice of a meeting to a director who is absent from the United
Kingdom. Questions arising at a meeting shall be decided by a
maiority of votes. In the case of an equality of votes, the
chairman shall have a second or casting vote. A director who is
also an alternate director shall be entitled in the absence of
his appeintor to a separate vote on behalf of his appointor in
addition to his own vote.

46. The quorum for the transaction of the business of the
directors mav be fixed by the directors and unless so fixed at
anv other number shall be two. A person who holds office only
as an alternate director shall, if his appointor is not present,
be counted in the guorum.

47. The continuing directors or a sole continuing director may
act notwithstanding any vacancies in their number and, provided
that thev are unanimous if more than one, notwithstanding that
the number of directors is less than the number fixed as a
quorun.

45. The directors mayv aopcint one of their number to be the
chairman of the board of directors, and mav at any time remove
him from that office. Unless he is unwilling to do so, the
director so appointed shall preside at everv meeting of directors
at which he is present. But if there is no director holding that
office, or if the director holding it is unwilling to preside or
is not present within five minutes after the time appointed for
the meeting, the directors present may appoint one of their
number to be chairman of the meeting.

49. All acts done by a meeting of directors, or of a committee of
directors, or by a person acting as a director shall,
noththstandxng that it be afterwards discovered that there was
defect in the appointment of any director or that any of them
were disqualified from holding office, or has vacated office, or
were not entitled to vote, be as valid as if every such person
had Leen duly anpointed and was qualified and had continued to be
a director and had been entitled to vote.

50. A resolution in writing signed by all the directors entitled
to receive notice of a meeting of directors or of a committee of
directors shall be as valid and effectual as if it had been
passed at a meeting of directors or (as the case may be) a
committee of directors duly convened and held and mav consist of
several documents in the like form each signed by one or more
directors; but a resolution signed bv an alternate director need




not also be signed by his appointor and, if it is signed by a
director who has appointed an alternate director, it need not be
signed bv the alternate director in that capacicty.

51, wWithout prejudice to the obligation of a directeor to
disclose his interest in accordance with Section 317 of the Act,
a director may vote at a meeting of directors or of a commlttee
of directors on anv resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which conflicts
with the interests of the company, and he shall (if present) be
counted in the quorum present at a meeting at which such a
resolution is considered.

52. The company may bv ordinary resolution suspend or relax to
anv extent, either oenerallv or in respect of any particular
matter, anv provision of the articles prohibiting a director from
voting at a meeting of directors or of a committee of directors.

53. Where propesals are under consideration concerning the
appointment of two or more directors to offices or employments
with the company or any body corporate in which the company is
interested the prooosals may be divided and considered in
relation to each director sepsratelv and {provided he is not for
another reason precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the quorum
in respect of each resolution except that ccncerning his own
appointment.

54. If a question arises at a meeting of directors or of a
committee of directors as to the right of a director to vote, the
auestion mav, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any
director other than himself shall be final and conclusive.

Secretarv
55. Subiect to the provisions of the Act, the secretary shall be
aDDOIHEQd by the directors for such term at such remuneration and
upon such cconditions as they may think fit; and any secretary so
appointed may be removed by them,

Minutes

56. The directors shall cause minutes to be made in books kept
for the purpose-

(a) of all appointments of officers made by the directors;
and

(b) of all proceedings at meetings of the company and of the
direccors, and of committees of directors, including Cne
names ot the directors present at each such meeting.




The Seal

57. The seal shall only be used by the authority of the
directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a cirector and by the secretary
or bv a second director.

Accounts

58. No member shall (as such) have any right of inspecting any
accounting records or other book or document of the company
except as conferred bv statute or authorised by the directors or
bv ordinary resclution of the company.

Notices

59. Any notice to be given to or by any person pursuant to the
articles shall be in writing except that a notice calling =a
meeting of the directors need not be in writing.

60. The company may give any notice to a member either
perscnally or by sending it bv post in a prepaid envelope
addressed to the member at his registered address or by leaving
it at that address. A member whose registered address is not
within the United Kingdom and who gives to the company an address
within the United Xingdom at which notices may be given to him
snall be entitled to have notices given to him at that address,
but ctherwise no such member shall be entitled to receive any
notice from the company.

61. A member present, either in person or by proxy, at any
meeting of the company shall be deemed to have received notice of
the meeting and, where requisite, of the purpose for which it was
called.

62. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that
the notice was given. A notice shall, unless the contrary is
proved, be deemed to be given at the expiration of 48 hours after
the envelope containing it was pested.

Indemnity

63. Subject to the provisions of the Act but without prejudice
to any indemnitv to which a director may otherwise be entitled,
every director or other officer or auditor of the company shall
be indemnified cut of the assets of the company against any
liabilitv incurred by him in defending anv proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application in
wnich relief is granted to him by the court from liability for
nesligence, default, breach of duty or breach of trust in




relation to the affairs of the company, and against all costs,
charges, losses, expenses or liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
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