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INTERPRETATION

1. In these Articles

“articles” means the company’s articles of association;

“bankruptcy” includes individual insolvency proceedings jurisdiction
other than England and Wales or Northern Ireland
which have an effect similar to that of bankruptcy

“document” includes, unless otherwise specified, any document
sent or supplied in electronic form

“electronic form” has the meaning given in section 1168 of the
Companies Act 2006

*member” has the meaning given in section 112 of the Companies
Act 2006

“ordinary resolution” has the meaning given in section 282 of the
Companies Act 2006

“secretary” means any person appointed to perform the duties of
the secretary of the Company

“special resolution” has the meaning given in section 283 of the Companies
Act 2006

“the Act” means the Companies Act 2006
“the United Kingdom” means Great Britain and Northern Ireland

“written” means the representation or reproduction of words,
symbols or other information in a visible form by any
method or combination of methods, whether sent or
supplied in electronic form or otherwise

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
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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
60 but the directors may from time to time register an increase of members,
The subscribers to the Memorandum of Association and such other persons as
the directors admit to membership shall be members of the Company.

Any corporation which is a Member of the Company may by resolution of its
directors or other governing body:-

authorise such person as it thinks fit to act as its representative at any
meeting of the Company provided that the corporation gives notice of such
authorisation in writing to the Secretary of the Company; and

(i) at any time by giving notice in writing to the Secretary of the Company revoke

the authority of its representative and authorise another representative in his
place.

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.

LIABILITY OF MEMBERS

4,

The liability of each member is limited to £1, being the amount that each
member undertakes to contribute to the assets of the company in the event
of it being wound up while he is a member or within one year after he ceases
to be a member, for—

(a) payment of the company’s debts and liabilities contracted before he ceases
to be a member,

(b) payment of the costs, charges and expenses of winding up, and

(c) adjustment of the rights of the contributories among themselves,

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 institution or institutions having
objects similar to the objects of the Company and which shall prohibit the
distribution of its or their income and property amongst its or their members
to an extent at least as great as is imposed to the Company under or by virtue
of clause 5 hereof, such institution or institutions to be determined by the
members of the Company, at or before the time of dissolution, or in defauit
thereof by such Judge of the High Court of Justice as may 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.




OBJECTS

6.

6.1 The principal objects of the Company are within Wales and the rest of the UK:

a.

To stimulate and promote the creation of new enterprise having as an
objective the provision of goods or services in, or the creation of
employment opportunity or the making of an addition to the
economic well-being of an area.

b. To hold shares in companies.

. To provide assistance whether financial or otherwise to help existing

small firms to expand within an area.

. To advise firms within an area whether existing or in course of

creation as to appropriate management structure the keeping of
accounts and the provision of controls whether in respect of finance
stock production quality or otherwise. To encourage and assist with
commercial and industrial training within an area.

. To provide a means whereby the business community of an area can

contribute to the well-being of the area’s Communities

To consider all questions connected with trade commerce and
manufacture and especially how those affect either small firms or
the creation of those firms in an area.

. To promote support or oppose legislation or other measures affecting

trade commerce and manufacture particularly any such concerning
small firms in an area.

. To represent, express and give effect to the opinions of firms on

industrial and commercial questions.

. To apply for, register, purchase or by other means acquire and

protect prolong and renew, whether in the UK or elsewhere any
patents patent right brevets d'invention licences secret processes
trade marks design protection and concessions.

. To invest and deal with the monies of the Company not immediately

required in such manner as may from time to time be determined
and to hold or otherwise deal with any investments made

. To support and promote the interests of music drama and other arts

within an area.

. To enter into any arrangement with any Government Authority

{Supreme, Municipal, Local or otherwise) that may seem conducive
to the attainment of the Company’s objects or any of them.

m. To act as agent or broker and as Trustee for any person firm or

n.

0.

company and to undertake and perform sub-contracts.

To remunerate any person firm or company rendering services to the
Company.

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




. To collaborate with any organisation or department of Government,
Local Government or any firm or company having objects similar in
whole or in part with those of the Company.

g. To purchase take on leases or in exchange hire or otherwise acquire
any real or personal property and any rights or privileges which the
Company may think necessary or convenient for the purpose of
attaining the objects of the Company or any one or more of them.

. To seil improve manage develop lease mortgage dispose of or
otherwise deal with all or any of the property of the Company or any
one or more of them.

s. In the furtherance of the Company’s objects, to lend and advance
money or give credit on such terms as seem expedient and with or
without security to customers and others; to enter into guarantees
contracts of indemnity and surety ship of all kinds and to receive
money on depasit or loan upon such terms as the Company may
approve.

t. Generally to do all such other lawful things as are incidental or
conducive to the attainment of the objects of the Company or all or
any of them.
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POWERS

7. In pursuance of the objects set out in article 6, the Company has the power
to:

{a) buy, lease or otherwise acquire and deal with any property real or
personal and any rights or privileges of any kind over or in respect of any
property real or personal and to improve, manage, develop, construct, repair,
sell, lease, mortgage, charge, surrender or dispose of or otherwise deal with
all or any part of such property and any and all rights of the Company;

(b) borrow and raise money in such manner as the directors shall think fit and
secure the repayment of any money borrowed, raised or owing by mortgage,
charge, lien or other security on the Company's property and assets;

(c) invest and deal with the funds of the Company not immediately required
for its operations in or upon such investments, securities or property as may
be thought fit;

(d) subscribe for, take, buy or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any
government or authority in any part of the world;

(e) lend and advance money or give credit on such terms as may seem
expedient and with or without security to customers and others, to enter into
guarantees, contracts of indemnity and suretyships of all kinds to receive
money on deposit or loan upon such terms as the Company may approve and
to secure or guarantee the payment of any sums of money or the performance
of any obligation by any company, firm or person including any holding
company or subsidiary;




(f) lobby, advertise, publish, educate, examine, research and survey in
respect of all matters of law, regulation, economics, accounting, governance,
politics and/or other issues and to hold meetings, events and other procedures
and co-operate with or assist any other body or organisation in each case in
such way or by such means as may, in the opinion of the directors, affect or
advance the principal object in any way;

(g) pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company and to contract with any person,
firm or company to pay the same;

(h) enter into contracts to provide services to or on behalf of other bodies;

(i) provide and assist in the provision of money, materials or other help;.

(j) open and operate bank accounts and other facilities for banking and draw,
accept, endorse, issue or execute promissory notes, bills of exchange,
cheques and other instruments;

(k) incorporate subsidiary companies to carry on any trade; and

() do all such other lawful things as are incidental or conducive to the pursuit
or to the attainment of any of the objects set out in article 6.

APPLICATION OF INCOME AND PROPERTY

8.

The income and property of the Company whencesoever derived, shall be
applied solely towards the promotion of the objects of the Company as set
forth in the above 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 the members of the Company. Provided that nothing
herein shall prevent the payment, in good faith, of reasonable and proper
remuneration to any person firm or company rendering services to the
Company in return for any services actually rendered to the Company.

GENERAL MEETINGS

9.

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 held 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.

9A.1 The annual general meeting shall be held at such time and place as the
Directors may appoint.

9A.2 All general meetings other than annual general meetings shall be called
extraordinary general meetings.




9A.3 The directors may, whenever they think fit, convene an extraordinary
general meeting and extraordinary general meetings shall also be
convened by such requisitionists as provided by Section 303 of the Act.
If at any time there are not within the United Kingdom sufficient directors
capable of acting to form a guorum, general meetings may be convened
in the same manner as nearly as possible as that in which meetings may
be convened by the directors.

NOTICE OF GENERAL MEETING

10,

11,

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 to consider an ordinary 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 the 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
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 & majority in number of thc
members having a right to attend and vote at the meeting being a
majority together representing not less that ninety five per cent of the
total voting rights at the meeting of all members.

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

11A.1 Every notice convening a generai meeting shail be given in
accordance with Companies Act 2006 (as amended from time to time)
that is, in hard copy form (having the meaning given in section 1168 of
the Companies Act 2006), electronic form or by means of a website.

11A.2 The Company may send a notice of meeting by making it
available on a website or by sending it in electronic form and if notice is
sent in either way it will be valid provided it complies with the relevant
provision of the Companies Act 2006 (as amended from time to time).




PROCEEDINGS AT GENERAL MEETINGS

12.

13.

14,

15.

16.

17.

All businesses shall be deemed special that is transacted at an extraordinary
general meeting, and also 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 and save as herein otherwise provided,
three members present in person shall be a quorum.

If within half an hour from the time appointed for the meeting a quorum is
not present, the meeting if convened upon 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.

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 chairman or if
he shall not be present within fifteen minutes after the time appointed for
the holdings of the meeting or is unwilling to act the directors present shall
elect one of the number to be chairman of the meeting.

If at any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the
meeting the members present shall choose one of their number to be
chairman of the meeting.

The chairman, may, with the consent of any meeting at which a 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 adjourned meeting.

An 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 chairman, or

{b) by at lease three members present in person, or

{c) by any member or members present in person or by proxy and
representing not less that one tenth of the total voting rights in 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




18,

19.

20.

21.

by a particular majority, or lost, shall be conclusive and an entry to that
effect in the book containing the minutes of proceedings of the company
shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

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 resoiution 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 takes place or
at which the poll is demanded shall be entitled to a second or casting vote.

A poll adjourned on the election of a chairman or on a question of
adjournment shall be taken forthwith.

A poll demanded on any other question shall be taken at such time as the
chairman of the meeting directs, and any business other than that upon
which a poll has been demanded may be proceeded with pending the taking
of the poll.

Subject to the provisions of the Act a resclution in writing signed by the
required majority of 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 representative) shall be as valid and effective as if the
same had been passed at a general meeting of the company duly convened
and heid.

VOTE FOR MEMBERS

22,

23.

24.

25.

26.

Every member shall have one vote.

No member shall be entitled to vote at any general meeting unless all
monies 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 appointer is
a corporation, either under seal or under the hand of an officer or attorney
duly authorised. A proxy need not be @ member of the company.

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 of authority shall be deposited at the registered office of the
company or as such other place within the United Kingdom as is specified
for that purpose in the notice convening the meeting, not less that forty
eight hours before the time for holding the meeting or adjourned meeting
at which the person named in the instrument purposes to vote, or in the




27.

28.

29.

30.

case of 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 thereto as circumstances admit:

LQWE) oo of
in the COUNty Of oo being

a member (members) of the above named Company hereby appoint
on my (our) behalf at the annual (extraordinary) general meeting or any
adjournment thereof.

Signed this ... AAY oo

Where it is desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the
following form or a form as near thereof as circumstances admit.

R IS of

being a member (members) of the above named Company hereby appoint
................... on my {our) behalf at the annual (extraordinary) general meeting
of the Company to be held on the ..., .day of
...................................... and at any adjournment thereof.

Signed this......c.ccooiiiviiii e, day of e,

This form is to be used in favour off/against * the resolution. Unless
otherwise 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 join in demanding a poll.

A 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 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

31.

Any corporation which is a member of the Company may by resolution of its
directors 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 se

authorised shall be entitied 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.

APPOINTMENT AND RETIREMENT OF DIRECTORS

32.

Unless and until otherwise decided the number of directors shall not exceed

30.
(a)

(b)

(€}

(d)

(e)

at every annual general meeting one-third of the directors who are
subject to retirement by rotation or, if their number is not three or a
multiple of three, the number nearest to one-third shall retire from
office; but, if there is only one director who is subject to retirement by
rcotation, he shall retire.

subject to the provisions of the Act, the directors to retire by rotation
shall be those who have been longest in office since their last
appointment or reappointment, but as between persons who became or
were last reappointed directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

if the Company at the meeting at which a director retired by rotation,
does not fill the vacancy the retiring director shall, if willing to act, be
deemed to have been reappointed unless at the meeting it is resolved
not to fill the vacancy or unless a resolution for the reappointment of
the directed is put to the meeting and lost.

No person other than a director retiring by rotation shall be appointed
or reappointed a director at any general meeting unless:-

(i) he is recommended by the directors; or

(ii) not less than fourteen nat more than thirty-five clear day before the
date appointed for the meeting, notice executed by a member
qualified to vote at the meeting has been given to the company of
the intention to propose that person for appointment or
reappointment stating the particulars which would, if he was so
appointed or reappointed, be required to be included in the
Company’s register of directors together with notice executed by
that person of his willingress to be appcointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the
date appointed for hoiding a general meeting notice shall be given to ali
who are entitled to receive notice of the meeting of any person (other
than a director retiring by rotation at the meeting) who is recommended
by the directors for appointment or reappointment as a director at the
meeting or in respect of whom notice has been duly given to the
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33.

company of the intention to propose him at the meeting for appointment
or reappointment as a director. The notice shall be given the particulars
of that person which would, if he were so appointed or reappointed, be
_required to be inciuded in the Company’s register of directors.

(f)The directors may appoint a person who is willing to act to be a
director, either to fill a vacancy or as an individual director, provided
that the appointment does not cause the number of directors to exceed
any number fixed by or in accordance with the articles as the maximum
number of directors. A director so appointed shall hold office only until
the next following annual general meeting and shall not be taken into
account in determining the directors who are to retire by rotation at the
meeting. If not reappointed at such annual general meeting he shall
vacate office at the conclusion thereof.

(g) Subject as aforesaid, a director who retires at an annual general
meeting may, if willing to act, be reappointed. If he is not reappointed,
he shall retain office until the meeting appoints someone in his place, or
if it does not do so, until the end of the meeting.

The Company may from time to time by special resolution increase the
number of directors and in such event shall specify by whom such
additional directors are to be appointed.

POWERS AND DUTIES OF DIRECTORS

34.

35.

36.

The business of the Company shall be managed by the directors 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 to
such regulations being not inconsistent with the aforesaid provisions as may
be described by the Company in general meeting; but no regulations made
to the Company in general meeting shall invalidate any prior act of the
directors which would have been valid if that regulation had not been made.

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

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

a. of all appointments of officers made by the directors

b. of the names of the directors present at each meeting of the directors
and of any committee of the directors

c. of all resolutions and proceedings at all meetings of the company and of
the directors;
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and every director present at any meeting of directors or committee of
directors shall sign his name in a book to be kept for that purpose.

DISQUALIFICATION OF DIRECTORS

37.

The office of a director shall be vacated if the director

(a) without the consent of the company in general meeting holds any other
office of profit under the company; or

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

(¢) becomes prohibited from being a director by reason of any order being
made under the Company Directors Disqualification Act 1986;0r

(d) becomes of unsound mind; or

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

(f} ceases to be a director by virtue of Section 239 of the Act; or

{g) is directly or indirectly interested in any contract with the company and
fails to declare the nature of his interest in the manner required by
Section 175 of the Act.

A director 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.

PROCEEDINGS OF DIRECTORS

38.

39.

40.

The directors 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. 1In the case of an
equality of votes the chairman shall have a second or casting vote. A
director may, and the secretary on the reqguisition of a director shall, at any
time summon a meeting of the directors.

It shall not be necessary to give notice of a meeting of directors to any
director for the time being absent from the United Kingdom.

The quorum necessary for the transaction of the business of the directors
may be fixed by the directors and unless so fixed shall be 4,

Not withstanding Article 37 should the number of directors fall below 4 the
continuing directors may act until such time as replacement directors are
appointed under provisions of Article 32 above.
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41.

42,

43.

44,

45,

46.

47.

The directors 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 chairman is not present within five minutes after the
time appointed for holding the same the directors present may choose one
of their number to be chairman of the meeting.

The directors 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 directors.

A committee may elect a chairman of its meeting if no such chairman is
elected or if at any meeting the chairman is not present within five

minutes after the time appointed for hoiding 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 case of any 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 notwithstanding that if it be
afterwards discovered that there was some defect in the appointment of
such director or persons acting as aforesaid or that they or any of them
were disqualified shall 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.

All or any members of the board of directors or any committee of the board
of directors may participate in a meeting thereof by means of a conference
telephone or any communication equipment which allows all persons
participating in the meeting to hear each other. A person so participating
shall be deemed to be present in person at the meeting and shall be
entitled to vote and be counted in a quorum accordingly. Such a meeting
shall be deemed to take place where the largest group of those
participating is assembled, or, if there is no such group where the chairman
of the meeting then is.

SECRETARY

48.

49,

The secretary shall be appointed by the directors for such term at such
remuneration and upon such conditions as they may think fit and any
secretary so appointed by them be removed by them.

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

ACCOUNTS

50.

51.

52.

53.

54.

The directors shall cause proper books of account to be kept with respect
to:

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

(b)all sales and purchases of goods by the company .
(c)the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such
books of accounts as are necessary to give a true and fair view of the state
of the Company’s affairs and explain its transactions.

The books of account shall be kept at the registered office of the Company
or, subject to section 388 of the Act, at such other place or places as the
directors think fit and shall always be open to the inspection of the
directors.

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 book or
document of the Company except as conferred by statute or authorised by
the directors or by the Company in general.

The directors shall from time to time in accordance with the provisions of
the Act cause to be prepared and to be laid before the Company in general
meeting such profit and loss accounts balance sheet group accounts (if any)
and reports as are referred to in those sections,

A copy of every balance sheet (including every document required by faw to
be annexed thereto) which is to be laid hefore the company in general
meeting together with a copy of the auditors report shall be not less than
twenty-one days before the date of the meeting sent to every member 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.
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AUDITS

55.

Auditors shall be appointed and their duties regulated in accordance with
the Acts.

NOTICES

56.

57.

58.

The Company may give any notice to a member either personally or by
sending it by first class post in a pre-paid envelope addressed to the
member at his registered address or by leaving it at that address or by
giving it in electronic form to an address for the time being notified to the
Company by the member. A member who gives to the Company an
address wither within or outside the United Kingdom at which notices may
be given to him, or an address to which notices may be sent in electronic
form (having the meaning given in section 308 of the Companies Act
2006), shall be entitied to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any notice from the
Company. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that a notice
was given. Proof that a notice in electronic form was sent in accordance
with guidance issued by the Institute of Chartered Secretaries and
Administrators shall be conclusive evidence that the notice was given.

A notice shall be deemed to be given at the expiration of 24 hours after the
envelope containing it was posted or, in the case of a notice contained in
electronic form (having the meaning given in section 1168 of the
Companies Act 2006), at the expiration of 24 hours after the time it was
sent.

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 the 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 death or
bankruptcy would be entitled to receive notice of the meeting; and

(c) the auditor for the time being of the Company.
No other person shall be entitled to receive notice of general meetings.

Any notice to be given to or by any person pursuant to these Articles (other
than a notice calling a meeting of the directors) shall be in writing or shall
be given in electronic form (having the meaning given in section 308 of the
Companies Act 2006) to an address for the time being notified for that
purpose to the person giving the notice
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DOCUMENTS SENT IN ELECTRONIC FORM OR BY MEANS OF A WEBSITE

58.1

58.2

Where the Companies Acts as defined in section 2 of the Companies Act
2006 and every other statute, order, requlation, instrument or other
suberdinate legislation for the time being in force relating to companies and
effecting the Company (in this Article 58 “the Statutes”) permit the
Company to send documents or notices to its members in electronic form
or by means of a website, the documents will be validly sent provided the
Company complies with the requirements of the Statutes.

subject to any requirement of the Statutes documents and notices may be
sent to the Company in electronic form to the address specified by the
Company for that purpose and such documents or notices sent to the
Company are sufficiently authenticated if the identity of the sender is
confirmed.
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