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Statutory Declaration of compliance
with reguirements on application
for registration of & company

Pleias? do not Pursuant to section 12(3} of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official usa  For official use
Please camplate Py e =
legibly, preferably | I | |
in black type, or o = b mm b o
bold black lettering Name of company

: CHARQVAL LIMITED - l

* insert full
nama of Company

1, __Christoplier John Curling
of 30 Queen Charlotte Street, Br'stol BI7Y 7QQ

1 delete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company}?
3bpropriate o fperson-narmad-as-director-or-secratan.of the.company-inthestatement-delivered-to-theregistrar
J under-section-30{2 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at 30 Ouees. chanctte L Declarant to sign below
Birrlo]
KS 4 (0R LY,
1 Q.- ¥%.
the 11 day of _Decgmmbacs

One thousand nine hundred and MM‘, L350
before me Jnanis  Lan

A Gemmissioner-for-Daths-er-Netary-Public-or-dustice-of
™~ the Peace oz Solicitor having the powers conferred on a
Commissioner for Oaths, ’

& regantor’'s name address and For official Use
referance (if any): New Caompanies Section Post room

Oshorne Clarke
30 Queen Charlotte Street ‘ v
BRISTOL B599 7QQ .
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incorporation.

If the memorandum is delivered by an
agent for the subscribers of tha
memorandum mark ‘X’ in the box
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Number of continuation sheets attached
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direct any enquirfes about the
information shown in this form?

Statement of first directors and

g secretary and intended situation
of registered office
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CHAROVAL LIMITED

RO 30 QUEEN CHARLOTTE STREET |

Post town BRISTOL [
County/Region AVON f
Postcode BS99 7QQ |

Name OSBORNE CLARKE I

RA 30 QUEEN CHARLOTTE STREET |

Posttown BRISTOL I

Caunty/Region AVYON f

Postcode BS99 700 i

Osborne Clarke

e ke e s -

30 Queen Charlotte Street, Bristol
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Name *Styla/Title \’GS}“ L __wm_"m_m‘m_,;w_w__u_, I 1

as e Az "

o | i
o . e camas ,.g-‘"

- Surname OVALSEC LIMITED !

*Henours etc : i

Previous forenamaes f

Pravicus surnams

Address * IAD 30 QUEEN_CHARLOTTE STREET i
Usual residential address mustbe given, |
In the case of a corporation, give the

registered or principal office address. Post town RRISTO! |

County/Region  AVON I

Postcoce BS99 7QQ0 | Country UK |
| consent to act as se of the company named on page 1
AN _
. ) A
Consent signature | Signed ];?\qu‘q“i cl’”imief';arff © Date 197 Betember 44T

Diractors (Seenores 1 - 3)
Please list directors in alphabetical order,

Name *Style/Title CD |

Forenamas ‘ “

Surname | _ _ OVAL NOMINEES LIMITED |

*Honours etc |

Previous forenames ) ]

Previous surname e . |

Address 'aD! 30 QUEEN CHARLOTTE STREET u

Usuai residential address mustbe given. e e !
In the case of a corporation, give the i

registered or principal office address. Post town BRISTOL i

County/Region _ AVON_ I

Postcode ___ BS99 7QQ §  Country _ UK : !

Date of birth I:D,g]“éi 2 __j: __:]._I Nationality _;l.;l BRITISH
Business occupation [ﬁ;glw Nominee Company 1

g o
Other directorships lOD | ) ‘ —

Rate Ca cnar AT e bk A AL L T

e Eema3 e A BRI MM e AT & T e L NI TRt FReRA . DTt AMTLAK LT Jw]

* Voluntary details ' | consent to act as directogot the comparly named on page 1

N »
pate |0 Weadnebe- 441

_Signed  for and_on behalf of
Oval Nominees Limited

]
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Dlrectors (continued)

(Secnotes 1»3) v
MNama *Style/Title
Forenames
Surname

*Honours etc
Previous forenames

Previous surname

0

Lddress

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Othar directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
i6 signed by an
agent on behalf of
all the subscribars,

All the subscribers
must sign either
perscnally or by a
person Qr persons
authorised te sign
for them.

[co] 4
|
OVALSEC LIMITED N
i
i |
|
AD 30 QUEEN CHARLOTTE STREET ;
l
Post town BRISTOL |
County/Region AVON ]
Postcode BS99 7QQ |  Country UK |
Do 119 0| 7] 7| § Nationality [NA| BRITISH 1
oc Secretarial Company i
oD
‘, ) |
I consent to act as directopgf the company named on page 1
Signed for Z:c\ij\on behalf of Date w‘ ‘“:j_".: it Wd} L

Ovalsec Limited

Attt cometmted
4 | BE;

Osborne. Llarke

. fn ')
z
Signature of agent on behalf of all subscribers  Date fO‘ D&C&wfv&b"( q 4
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' THE COMPANIES ACT 1985

1496 1842
£50 FEEPADD
COMPANED 4
N HOUSE, ~

COMPANY LIMITED 8Y GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
CHARQVAL LIMITED

DA77 SOR
The Company’s name is CHAROVAL LIMITED.

The Company’s registered office is to be sjtuated in England.

The objects for which the Company is established are:-

(a) To promcte, maintain, improve and advance education by the
development of artistic and cultural life in Bristol through the
encouragement of the arts and cultural activities including theatre,
drama, mime, dance, opera, singing, music, video, cinematography,
radio, television fine art, literature, craft, photography and all
other activities of an artistic or cultural nature and to formuiate,
prepare and establish schemes therefor provided that all objects of
the Company shall be of a charitable nature

{b) to take such steps by personal or written appeals, public meetings
or otherwise as may from fime to time be thought fit for the
purpose of raising voluntary funds in support of the objects of the
Company in the form of donations, annual subscriptions or otherwise
and to receive and accept the same PROVIDED that the Company shall
not undertake any permanent trading activities in raising funds for

the objects of the Company

114398




(d)

(e)

(f)

(9)

(h)

(3}

fo take and accept subscriptions, donations, devises and bequests of
any real or personal property or other assets, whether subject to
any special trust or not, for any one or more of the objects of the
Company

to establish and support or aid in the establishment and support of
any charitable association, society, corporation or trust ang to
subscribe or guarantee money for charitable purposes calculated to
further the objects of the Company

to make any charitable donation either in cash or assets for the
furtherance of the objects of the Company

to undertake and execute any charitable trusts which may Tawfully
be undertaken by the Company

to make any subscriptions, donations, devises, bequests and gifts
of property whether subject to any special trust or not for any one
or more of the objects of the Company

to foster and undertake research into any aspect of the objects of
the Company and its work and to disseminate the results of any such
research

to provide for the delivery holding and documentation of Jectures,
exhibitions, meetings and commission and make cinematograph films
and video tapes and to sponsor or to arrange radio and television
broadcasts in furtherance of the objects of the Company

to cause to be written and printed or otherwise reproduced and
circulated either gratuitously or by way of sale, any reports,
periodicals, newsletters, magazines, books, Jeaflets or films or
recorded tapes which are desirabls for the promotion of the Company
and its objects

to promote or organise or assist in the promotion or organisation

of touring groups, companies, exhibitions, Tlecturers and teachers

both at home and abroad and of educational and instructional tours




(1)

(m)

(p}

and visits in the furtherance of the objects or purposes of the
Company

to co-operate with educational authorities and institutions whether
public or private and wheresoever situated and societies or other
groups of persons 1in disseminating knowledge in promotion of the
objects of the Company

to establish, subsidise, promote, co-operate, federate with,
analgamate, affiliate or co-operate with and subscribe to any
association, society, company, institution or trust whose objects
shall be of an exclusively charitable nature and to purchase or
otherwise acquire and undertake all or any part of the property,
assets, 1iabilities and engagements of any such association,
society, company, institution or trust and prohibit the payment of
any dividend or profit to and the distribution of any of their
assets amongst their members at Jeast to the same extent as such
payments or distributions are prohibited in the case of members of
the Company by this Memorandum of Association

to enter into guarantees, contracts of indemnity and suretyships of
all kinds

to invest the funds of the Company not immediately required for its
purposes 1in or upon such shares, stocks, funds, securities or
freehold or leasehold property or other land or investments in any
part of the world and on such terms as may be thought fit subject
nevertheless to such conditions (if any) and such consents (if any)
as may for the time being be imposed or required by Taw and subject
as hereinafter provided

to engage the services of such ianvestment advisor or advisors as
the Council of Management may from time to time think fit ("the

investment advisor”) to advise the Council of Management in respect

of the investment and reinvestment of such of the funds of the




{(q)

(s)

(t)

'Compaﬁy as are not immediately required for its purposes with power
for the Council of Management without being 1iable for any
consequent loss to delegate to the investment advisor discretion to
manage all or any part of the said funds within the limits and for
the period from time to time stipulated by the Council of Management
and the Council of Management shall settle the terms and conditions
for the remuneration of the investment advisor and the
reimbursement of his expenses as the Council of Management shall in
its absolute discretion think fit and such remuneration and
expenses shall be paid by the Council of Management out of the

funds of the Company PROVIDED THAT the Council of Management shall

not be bound to enquire into nor be in any manner responsible for
any changes in the legal status of the investment advisor nor shall
the Council of Management incur any 1iability for any actjon taken
pursuant to or otherwise following the advice of the investment
advisor however communicated

to accept and retain or refuse any new shares, stock debentures or
debenture stock 1in any company or undertaking which may be
allocated to the Company in respect of investments held by them as
part of the funds of the Company and to discharge any liabilities
affecting leasehold or other property of a wasting nature

to acquire, underwrite and dispose of the stock, shares, securities
and interests in any association, society, corporation or trust so
established

to draw, make, accept, endorse, discount, execute and issue
promissory notes, bills, cheques and other instruments, and to open
and operate bank accounts

to purchase, take on Tlease or 1in exchange, hire or otherwise

acquire any real or personal property (whether or not subject to

any trust), and in particular any Jland, buildings apparatus,




(v)

(w)

(x)

(v)

hppli;nce and any rights or privileges which may be thought fit
necessary or convenient for the promotion of the objects of the
Company and to construct, maintain or alter the same for any of the
purposes of the Company

to improve, manage, cultivate, develop, exchange, let on lease or
otherwise grant rights and privileges in respect of or otherwise
deal with, sell, mortgage, dispose of, or turn to account all or
any of the property, rights or assets of the Company with the
approval or consent as may be required by law and as may be thought
expedient with a view to the promotion of its objects

to borrow or raise money for the objects of the Company on such
terms as may be thought fit and to secure the repayment of any money
borrowed, rajsed or owing, and interest thereon, by mortgage, charge
or Jien upon the whole or any part of the property or assets
(whether present or future) of the Company and whether by the
creation and issue of debentures or debenture stock or otherwise angd
also by a similar mortgage, charge or lien to secure and guarantee
the performance by the Company of any obligation or liability it
may undertake

to pay and discharge any rent, rates, taxes costs or insurance,
improvements, repairs or other outgoings payable from time to time
in respect of any freehold, leasehold or other property of the
Company and any legal or other administrative expenses payable from
time to time in connection therewith

to pay out of the funds of the Company the costs, charges and
¢xpenses of and incidental to the formatign and registrat}on of the
Company

to employ and pay any person or persons to supervise organise carry

on the work of and advise the Company
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{z) 'to insure and arrange insurance cover for, and to dindemnify its
officers, servants and voluntary workers and those of 1its members
from and against all such risks incurred in the course of the
performance of their duties as may be thought fit

(aa) (i) Subject to the provisions of and so far as may be

permitted by the Companies Act 1985 and any statutory
modification or amendment or re-enactment thereof the
Council of Management of the Company may purchase and

maintain insurance at the expense of the Company for the

nerefit of any person who is or was at any time a member
of the Council of Management or other officer employee or
auditor of the Company against any 1iability which by
virtue of any rule of law would otherwise attach to him in
respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation to
the Combany;

(i1) to such extent as may be permitted by law otherwise to
indemnify or to exempt any such person against or from any
such Tiability;

Provided that any such insurance or indemnity shall not extend to
any claim against a member of the Council of Management of the
company arising from fraud, wrongdoing or wiiful neglect or default
on the part of such a member of the Council of Management.

(bb) to make all reasonable and necessary provisions for the payment of
pensions and superannuation to or on behalf of employees and their
widows and other dependants

(cc) to do all such other lawful things as shall promote the attainment

and furtherance of the above objects or any of them




PROVIDED that :-

(1)

(i)

(ii1)

in case the Company shall take or hold any property which may
be subject to any trusts, the Company shall deal with or invest
the same only in such manner as allowed by law, having regard
to such trusts;

the objects of the Company shall not extend to the regulation
of relations between workers and employers or organisations of
workers and organisations of employers;

in 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 Council
of Management shall be chargeable for any such property that
may come into its hands and be answerable and accountable for
its own acts, receipts, neglects and defaults and for the due
administration of such property in the same manner and to the
same extent as such Council of Management would have been if no
incorporation had heen effected, and the incorporation of the
Company shall not diminish or impair any control or authority
exercisable by the Chancery Division of the High Court of
Justice or the Charity Commissioners over such Council of
Management but it shall as regards any such property be subject
Jointly and separately to such control or authority as if the

Company were not incorporated,

4. The affairs of the Company shall at all times be conducted with a view to

avoiding the acquisition of any profit or gain, but in the event that

any such profit or gain shall nonetheless be acquired by the Company it

shall be applied solely towards the promotion of the objects of the

Company as set forth in the Memorandum of Association.
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The Tncome'and property of the Company shall be appiied solely towards
the promotion of its objects as set forth in this memorandum of
association and no portion thereof shall bhe 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 shall be appointed to any office of the Company paid by
salary or fees or receive any remuneration or other benefit in money or

money's worth from tﬁé Company. PROVIDED _ THAT nothing herein shall

prevent any payment in good faith by the Company:- '

(1) of reasonable and prﬁper remuneration to any member, officer
or employee of the Company (not being a member of the Coﬁnpi1
of Management) in return for any service rendered to the,
Company; | '

(i1) of reasonable and proper remuneration to any solicitor
chartered accountant or other professional person for.
professional services rendered by him or his firm to the
Company;

{(ii1) of reasonable and proper rent for premises demised or 1let by
any member of the Company or of its Council of Management;

(5) to any of the members of the Council of Management of
reasonable out-of-pocket expenses;

(v) of interest on money lent by any member of the Company or of
the Council of Management at a rate per annum not exceeding 2’
per cent less than the base lending rate prescribed for the
time being by a clearing bank selected by the Cpunc%l _6f '
Management or 3 percent whichever is the greater,

(vi) of fees, remuneration or other benefit in money or .mo1 2y!s
worth to a company of which a member of the Council of"

Management may be a member holding not more than 1/100th part

of the capital ot that Company




Trhe 1ability of the members is Vimited.

Every member of the Company undertakes to contribute such amount as may
be required (not exceeding £100) to the Company's assets if it should be
wound up while he 1is a member or within one year after he ceases to be
a member, for payment of the Company’s debts and liabilities contracted
before he ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the rights of the
contributories among themseives.

If upon the winding up or dissolution of the Company there remains, after
the satisfaction of all dits debts and 1iabilities, any property
whatever, the same shall not be paid to or distributed among the members
ocf the Company but shall be given or transferred to some oOther
charitable institution or charitable institutions having objects similar
to the objects of the Company, and which shall prohibit the distribution
of its or their income and property among its or their members to an
extent at least as great as is imposed on the Company under or by virtue
of Clause 6 hereof, such institution or dnstitutions to be determined by
the Cuuncil of Management at nr before the time of dissolution, and if
and so far as effect cannot be given +to such provision, then to some
other charitable object.

No alteration or addition shall be wmade to this wmemorandum of
association which if made would deprive the Company of its status as a

registered charity or which would result in its ceasing to be a company

to which Section 30 Companies Act 1985 applies.




We, the subscribers to this memorandum of asseciation, wish to be formed into

a company pursuant to this memorandum,

NAMES AND ADDRESSES OF SUBSCRIBERS

FOR AND ON BEHALF OF

OVAL NOMINEES LIMITED %
30 Queen Charlotte Street

Bristol

FOR AND ON BEHALF OF
DVALSEC LIMITED

30 Queen Charlotte Street
Bristol

DATED this 1™  day of Mesanbe~ 1992

WITNESS to the abuve signatures:-
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THE COMPANIES ACT 1985

COMPANY LIMITED ¥ GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
CHARQVAL_LIMITED

GENERAL

1. In these Articles except where the context otherwise requires:-
(1) the following words and expressions shall have the meanings

assigned to them, namely:-

(a) “the Act" means The Companies Act 1985 and any statutory
modification or amendment or re-enactment thereof;

(b "the Company" means the above-named éompany;

(c} "the Council of Management" means the persons for"the time
being holding office as members of the Council of Management;

(d) "the Secretary" means the persons appointed to perform the
duties of the Secretary of the Company;

(e) "the Dffice” means the registered office of the Company

(f) "the Seal" means the common seal of the Company;

(g) "the United Kingdom" means Great Britain and Northern Ireland;

(h) "month" means Calendar Month;

(2) expressions referring to writing shall, unless the contrary
jntention appears, be construed as including references to printing,
1ithography, photography and other modes of representing or
reproducing words in a visible form;

(3) words importing the masculine shall include the feminine and words

in tha singular shall include the plural and vice versa; and

11




: (%) ‘words importing persons shall include corporations; and

(5) subject as aforesaid and unless the context otherwise requires,
words or expressions contained in these Articles shall bear the same

3 meaning as in the Act, or any statutory modification thereof in

force at the date of incorporation of the Company.

OBJECTS

2. The Company is established for the purposes expressed in the memorandum

of association.

MEMBERS AND THE COUNCIL OF MANAGEMENT

3.  The number of members with which the Company proposes to be registered is
twenty, but the Council of Management may from time to time register an

increase of member or accept as sufficient a number fewer than twenty.

4. The following persons shall be the members of the Company:
{1} the subscribers to the memorandum of association;
(2) the members of the Council of Management; and

(3) such other persons (if any) as the Council of Management may

from time to time admit to membership

5. An application for membership may be approved or rejected by the Council
of Management. The Council of Management shall have the right for good
and sufficient reason to terminate the membership of any member provided
that the member concerned shall have a right to be heard before a final

decision is made.




10.

The Secretary shall keep an accurate Register of the members of the

Company and of the Council of Management.

Unless the members of the Council of Management or the Company in general
meeting shall make other provision pursuant to the powers contained in
Article 84 the members of the Council of Management may in their absolute
discretion permit any member of the Company to retire provided that after

such retirement the number of members is not less than three.

Every member of the Company shall be entitled to receive a copy of the
Annual Report and Accounts of the Company, and to receive notice of and

to attend and vote at any General Meeting of the Company.
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 notices calling it. Not more than
fifteen months snall 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
after its dncorporation it need rnot hold it in the year of its
incorporation or in the foliowing year. Each Annual General Meeting
shall be held at such time and place as the Council of Management shall

appoint.

A1l General Meetings, other than Annual General Meetings, shall be

called Extraordinary General Meetings.
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11,

12,

The ‘Council of Management may, whenever it think fit, convene an

Extraordinary General Meeting, and Extraordinary General Meetings shall
also be convened on such requisition, or, in default, may be convened by
such requisitionists, as provided by Section 368 of the Act. If at any
time there are not within the United Kingdom sufficient members of the
Council of Management capable of acting to form a quorum, any member of
the Council of Management or any two members of the Company may convene
an Extraordinary  General Meeting in the same manner as nearly as
possible as that in which meetings may be convened by the Council of

Management.

NOTICE OF GENERAL MEETINGS

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 any other meeting shall be called by fourteen days’
notice in writing at the least. The notice in every case shall be
exclusive of the day on which it is served or deemed to be served and of
the day of the meeting, and shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of
that business, and shall be given, in manner hereinafter mentioned or in
such other manner, if any, as may be prescribed by the Company in
General Meeting; to such persons as are, under these articles of
association or under the Act, entitled to receive such notices from the

Company PROVIDED THAT a meeting of the Company shall, notwithstanding

that it is cailed by shorter notice than that specified in this article

be deemed to have been duly called if it is so agreed:-

(1) in the case of a meeting called as the Annual General Meeting,
by all the members of the Company entitled to attend and vote

thereat; and
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13,

14,

15.

16.

»

*(2) in the case of any other meeting, by a majority in number of
the members of the Company having a right to attend and vote
at the meeting, being a majority together representing not
less that 95% of the total voting rights at that meeting of

all the members.

The accidental omission to give notice of a meeting to, or the
non-receipt of such notice by any member of the Company entitled to

receive notice shall not invalidate the proceedings at that meeting.
PROCEEDTNGS AT GENERAL MEETINGS

The business to be transacted at an Annual General Meeting shall include
the consideration of the income and expenditure accounts, balance
sheets, and the reports of the Council of Management and of the
auditors, the election of members of the Council of Management in the
place of those retiring, the appointment of, and the fixing of the
remuneration of the auditors and any other business which under these

articles ought to be transacted at an Annual General Meeting.

No business shall be transacted at any General Meeting unless a quorum
is present when the meeting proceeds tc business. Save as herein
otherwise provided, two members of the Company present in person or by

their nominated representatives shall be a quorum.

If within ha ' © an hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened on the requisition of members
of the Company, shali 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 Chairman

15
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17.

18.

19.

20.

may -determine, and if at the adjourned meeting a quorum js not present
within half an hour from the time appointed for the meeting the members

of the Company present shall be a quorum.

The Chairman (if any) of the Council of Management shall preside as
Chairman at every general meeting of the Company. If there is no such
Chairman, or if he is not present within fifteen minutes after the time
appointed for the meeting, or is unwilling to preside, those members of
the Company present shall elect one of their number to chair the

meeting.

If at any meeting no member of the Council of Management is willing to
act as Chairman or if no member of the Council of Management is present
within fifteen minutes after the time appointed for the meeting, the
members of present shall choose one of their  number to chair 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 %o time, and from place to place, but no business shall be
transacted at any adjourned meeting other than business which might have
been transacted at the meeting from which the adjournment took place.
Whenever a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Otherwise it shall not be necessary to give any notice of an
adjournment, or of the business to be transacted at an adjourned

meeting.

At any general meeting a resolution put to the vote of the meeting shall




21.

22.

23.

24,

25.

be decide& on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded
(1) by the chairman; or
(2) by at least three members of the Company present in person by
their nominated representatives or by proxy; or
(3) by any member or members of the Company present in person hy
nominated representative or by proxy and representing not less
than one-tenth of the total voting rights of all members of the

Company having the right to vote at the meeting.

Unless a poll is so demanded a declaration by the chairman that a
resolution has on a show of hands been carried, or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in the
minutes of proceedings of the Company shall be conclusive evidence of
the fact without proof of the number or proporticn of the votes recorded

in favour of or against such resolution.
The demand for a poll may be withdrawn.

Except as provided in Article 25, if a poll 15 duly demanded it shall be
taken in such manner as the chairman of :%e meeting divects, and the
result of the poll shall be deemed to be the resolution of the meeting at

which the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting shall be entitled to a second or

casting vote.

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

adjournment, shall be taken immediately. A poll demanded on any other
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26.

27.

28.

29,

L4

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 poli.  The
result of the poll shall be deemed to be the resolution of the meeting at

which the poll was demanded.

The demand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which & pol}

has been demanded.

Subject to the provisions of the Act, a resolution in writing signed by
all the members of the Company for the time being entitled to receive
notice of and to attend and vote at general meetings (or being
organisations by their duly authorised representatives) shall be as valid
and effective as if it had been passed at a general meeting of the
Company duly convened and held, but this provision shall not apply to a
resolution for winding up the Company or to a resolution passed in
respect of any matter which by statute or these presents is required to
be dealt with in General Meeting of the Company. Any such resolution in
writing may consist of two or more documents in Tike form each signed by

one or more members.

VOTES OF MEMBERS

Subject as hereinafter provided, every member. of the Company shall have

one vote.

No member of the Company shall be entitled to vote at any General
Meeting unless all moneys presently payable by him to the Company (if

any) have been paid.

18




30.

31,

32.

33.

34.

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

need not be a member of the Company.

On a show of hands a member of the Company present only by proxy shall
have no vote, but a proxy for a corporation may vote on a show of hands,
A corporation may vote hy its duly authorised representative as provided

by Article 36.

The instrument appointing a proxy shall be in writing under the hand of
the appointor or his attorney duly authorised in writing, or if such
appointor is a corporation either under its common seal or under the

hand of some officer or attorney duly authorised in that behalf.

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified
copy of that power or authority sh§11 be deposited at the office not
less than forty-eight hours before the time appoirted for theKmeeting or
adjourned meeting at which the pergon named in the instrument proposes
to vote, or, in the case of a poll, notl1ess 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. No  instrument
appointing a proxy shall be valid after the expiration of twelve months

from the date of its execution.
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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 the death,

insanity or revocation as aforesaid shall have been received at the




Office before the commencement of the meeting or adjourned meeting at

which the proxy is used.

35. Any instrument appointing a proxy shall be in the following form or as

near thereto as circumstances shall admit

CHAROVAL LIMITED
"I/Me
“of
"a member of CHAROVAL LIMITED
“hereby appoint
"of,
"and failing him,
“of,
*as my/our proxy to vete for me/us and on my/our behalf at
the/Annual, or Extraordinary, or Adjourned (as the case may be)
General fieeting of the Company to be held on the day of

19 and at every adjournment thereof.

AS WITNESS my hand this day of 19

The instrument appointing a proxy shall be deemed to confer authority %o

demand or join in demanding a poll.

COMPANIES ACTING BY REPRESENTATIVE

36. Any organisation which is & 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 so authorised shall be entitled to exercise the same powers on

behalf of the organisation which he represents as that organisation could

exercise if it were an individual member of the Company.

THE COUNCIL OF MANAGEMENT

37. The maximum and minimum number of Council of Management members shall be
determined by the Company in general meeting, but unless and until so
fixed there stiall be no maximum number and the minimum number of' Council

of Management members shall be two.

38. The first members of the Council of Management shall be the subscribers

to the memorandum.

39. (1) The Council of Mgnagement by writing under the hand of a majority
of its members may from time to time and at any time appoint anj
person to be atmember of the Council of Management, either to fill a
casual vacancy or as an addition to the existing members of the
Council of Management, but solthat the,tbté1 number of members of
the Counci{ of Management shall not at any time excead any max imum
number fixed in accordance withathese“artiCTes. Any member of the
Council of Management so appointed shall retain his 5ffice only
until the next annual general meeting, but shall then be eligible
for re-election.

(2) Subject to such appointment being approved by resolution of members

of the Company at the next following annual general meeting a member

of the Council of Management may be appointed under this Clause 19
hold office for 1ife or any other period, subject to Clauses 40 and

52 hereof, and such member shall not during that period be subject

21




; . to retirement by rotation or he taken into account in determining

the retirement by rotation of members of the Council of Management

q PROVIDED THAT no person who is in receipt of a salary, fees,

remuneration or other benefit, in money or money’s worth from the Company

(save as permitted by Clause § of the memorandum of association) shall

be eligible to be a member of the Council of Management and PROVIDED
FURTHER _THAT no person whe is not a member of the Company shall in any
circumstances be eligible to hold office as a member of the Council of

Management
DISQUALIFICATION OF MEMBERS OF THE COUNCIL OF MANAGEMENT

40. The office of a Council of Management member shall be vacated if the
member:
(1) becoimes bankrupt or makes any arrangement or composition with
his creditors generally; or

becomes prohibited froem being an Council of Management member

—
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by reason of any order made under Section 296 of the Act; or

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

(4) resigns his office by notice in writing to the Company; or

(5) is directly or indirectly interested in any contract with the
Company and fails to declare the nature of his interest as

required by Section 317 of the Act.

41, A member of the Council of Management shall not vote in respect of any
contract in which he is interested or any matier arising out of it, and,

if he does so vote, his vote shall not be counted.




\q *
o 42, No wember of the Council of Management shall vacate office or be

ineligible for re-election, nor shall any person be ineligibie for
appointment as a msember of the Council of Managemert by reason only of

kis obtaining or naving obtained any particular age.

BORROWING POWERS

43. The Council of Management may exercise all the powers of the Company to
borrow money, and to mortgage or charge the whole or any part of its
undertaking and property and assets, including its guaranteed capital,
and to issue debentures, debenture stockland other securities, whether
outright or as security for any deb*, 1iability or obligation of the

Company or of any third party.
OTHER POWERS AND DUTIES OF THE COUNCIL OF MANAGEMENT

44. The business of the Company shall be managed by the Council of Management
who shall be regarded as directors of the Company, and who shall be under
no greater responsibility or subject to any stricter rutes than

directors. .

The Council of Management may pay all expenses of, and preliminary and
incidental to, the promotion, formation, establishment and registration
of the Company and may exercise all such powers of the Company and do on

behalf of the Company all such acts, as are not by the Act or by these

Articles required to be cexercised or done by the Company in general
meeting. Any such requirement may be imposed either by the Act or by
these articies or by any regulation made by the Company in general

meeting; but no such regulation shall invalidate any prior act of the




46.

47.

48.

council of Management which would have been valid if that regulation had

not been made.

The Council of Management shall take all reasonable and necessary steps
to insure to its full value any assets and property of whatever nature

held in the name of the Company.

The Council of Management shall cause minutes to be made in books

provided for the purpose:-

(1) of al1 appointments of officers made by the Council of Management;

(2) of all appointments of new members of the Council of Management;

(3) of the names of the members of the Council of Management present at
each Council of Management meeting;

(4 of all reso]utipns and proceedings at all meetings of the Company
and of the Council of Mahagement and of any sub-committee.

And any such minutes of any meeting, if purporting to be signed by the

chairman of such meeting, or by the chéirman of the next succeeding

meeting shall be sufficient evidence without any further proof of the

facts therein stated.
ELECTION OF COUNCIL OF MANAGEMENT MEMBERS

Sukject to the provisions of Article 39(2), at thea annual general meeting
of the Company in every year one-third of the members of the Council of
Management for the iime being, or, if their number is not three or a
muitiple of three, then the number nearest to but not exceeding one-
third, shall retire from office. A retiring member of the Council of
Management shall be eligible for re-election. The members of the Council

of Management to retire in every year shall be those who have been

longest in office since their last election, but as between persons who




became members of the Council of Manageient on the same day, and in any
?ﬂ case at the first and second annual general meeting of the Company, those
to retire shall be determined by the Council of Management or failing

such determination shall be determined by lot.

49. The Company at the meeting at which a member of the Council of Management

retires in the above manner méy and in default the retiring member of the

Council of Management shall, if offering himself for re-election be

deemed to have been re-elected, fill the vacated office by electing a

person to it, unless at such meeting it is expressty resolved not to il

such vacated office or unless a resoclution for the re-election of such

member shall have been put to the meeting and lost.

50. No person not being a member of the Council of Management retiring at the

meeting shall, unless recommended by the Council of Management, be

eligible for election to the Council of Management at any general meeting

unless, not less than three nor more than twenty one days before the day

set for the meeting, there shall have bee given to the Secretary notice

in writing, signed by a member of the Company qualified to attend and

vote at the meeting for which such notice is given, of his intention to

propose such person for eleétion, and also notice in writing, signed by

the person to be proposed, of his willingness to be elected.

51. The Company may from time to time by ordinary resolution increase or

reduce the number cf members of the Council of Management.

52. The Company may by ordinary resolution, of which special notice has been

given in accordance with Section 303 of the Act, remove any member of the

Council of Management before ‘he expiration of his period of office

notwithstanding anything in these articles or in any agreement between
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the 'Company and such member. The Company may by an Ordinary Resolution

appoint another person in place of the Council of Manrgemeni member .

removed under this article but any person so appointed shall retain his

office so long only as the member in whose place he is appointed would

have been held the same if he had not been removed.

PROCEEDINGS OF THE COUNCIL OF MANAGEMENT

53. The members of the Council of Management may meet together for the
dispatch of business, adjourn and otherwise regulate its meetings as it
thinks fit. Questions arising at any meeting shall be decided by a
major ity of wvotes. Each of the members of the Council of Management
shall have one vote. In the case of an equality of votes the Chairman

shall have a second or casting vote.

54. A member of the Council of Management may, and on the request of a member
of the Council of Management the Secretary shall, at any time summon a
meeting of the Council ﬁf Management by notice served upon the several
members of the Council of Management. It shall not be necessary to give
nctice of a meet{ng to any member of the Council of Management for the

time being absent from the United Kingdom.

55. The quorum necessary for the transaction of the business of the Council
of Management may be fixed by the Committee and, unless so fixed, shatll
be one-third of the membership of the Committee, subject to a minimum of

two.

56. A meeting of the Council of Management at which a quorum is present shall

be competent to exercise all the authorities, powers and discretions by
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57,

58,

59.

60.

61.

or under the regulations of the Company for the time being vested in the

Council of Management generally,

The Council of Management may act notwithstanding any vacancy in its body
but, if and so long as its number is reduced below the number fixed by or
pursuant to these articles as the necessary quorum of members, the
Councit of Management may act for the purpose of increasing the number of
members tc that number, or of summoning a gencral meeting of the Company

but for no other purpose.

The Council of Management may elect a chairman of its 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
members of the Council of Management present may choose one of their

number to chair the meeting.

The Council of Management may confer and delegate any of its powers to
sub-committees consisting of such persons as it thinks fit; any sub-
committee so formed shall conform to any regulations that may be imposed
on it by the Council of Management and shall report all acts and

proceedings to the Committee as soon as ic reasonably practicable.

A sub-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 chair the meeting.

A sub-committee may meet and adjourn as it thinks proper. Questions

arising at any meeting shall be determined by a majority of votes of the

27




members present, and in the case of an equality of votes the chairman

shall have a second casting vote.

62. A1l acts bona fide done by any meeting of the Council of Management or of
any sub-committee or by any person acting as a member of the Council of
Management or as a member of a sub-committee, shall, notwithstanding that
it be afterwards discovered that there was some defect in the appointment
or continuance in office of any such member o 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 or had duly continued in
office and was qualified to he a member of the Council of Management or

member of the sub-committee.

63. A resolution in writing, signed by all the members for the time being of
the Council of Management or of any sub-committee of the Council of
Management who are duly entitled to receive notice of a meeting of the
Council of Management or of such sub-committee, shall be as valid and
effectual as if it had been passed at a meeting of the Council of
Management or of such sub-committee duly convened and constituted, and
may consist of several documents in like form each signed by one or more
members of the Council of Management or the sub-committee (as the case

may be).

64. A1l cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Council of Management shail from time
to time resolve, provided that cheques shall be signed by at least two

officers of the Company.
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65. The membe;s of the Council of Managewent and any sub-committee of the g

Council of Management may bLe paid all travelling, hotel and other

expenses properly dincurred by them in attending and returning from
meetings of the Council of Management or any sub-committee of the Council

of Management or general meetings of the Company or in connection with

the promotion of the objects of the Company.

THE SECRETARY

66. Subject to Section 293 of the Act the Secretary of the Company shal) be
appointed by the Council of Management for such +term and at such
remuneration and upon such conditions as they may think fit, and any

Secretary so appointed may be removed by it PROVIDED THAT no member of

the Council of Management may occupy the salaried position of Secretary.
The Council of Management may from time to time by resclution appoint an
assistant or deputy secretary, and any person so appointed may act iin

place of the secretary if there is no secretary capable of acting.

THE TREASURER

67. The Council of Management may appoint & Treasurer who, if so appointed
shalt hold office for such time and upon such conditions it may think
fit, and any Treasurer so appointed may be removed by Council of
Management, provided always that any Treasurer so appointed shall not
have the powers and duties of a trustee of a trust nor of a director of a

company.
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' PROJECT CO-ORDINATOR

68, The Council of Management may from time to time invite to becomg and
appoint as, Project Co-ordinator of the Company such person as it thinks
fit, and may at any time without showing cause also remove him from
office. The Project Co-ordinator may attend meetings of the Council of

Management, but notices of meetings of the Council of Management shall

not be served upon him unless he requests the Secretary of the Company in
writing to do so. If the Project Co-ordinator attends a meeting of the
Council of Management he shall not by virtue of the holding of such
office be entitled te vote thereat and shall not be counted for the
purpose of a quorum. The Project Co-ordinator shall be entitled to
receive notice of, and to attend and speak at, any general meeting of the
Company, but shall not by virtue of the holding of any such office be
entitled to vote thereat and shall not be counted for the purpose of a

guorum

HUNOURARY OFFICERS

69. It shall be lawful for the Council of Manajement to provide for the
creation of the office of President and cne or more Vice-President and
patrons, for the admission and retirement of persons te such offices and
for the powers, rights, duties and liabilities (if any) of such persons
but so that such persons shall not by virtue only of having been admitted
to be Honourary Officers be Members of the Company and that such rights

shall not include a right to speak or vote at General Meetings of the

Company or Meetings of the Council of Management.




. ADVISORY COUNCIL

70, The Council of Management may, 1if it thinks fit, nominate persons to
serve on Advisory Councils of the Company if in the opinion of the
i Council of Management the advice of such persons on any matter referred

to them by the Council of Management, or on any field of activity of the

Company, would assist the Council of Management in deciding matters of
policy, and the Council of Management shall have power to establish such

Advisory Councils and to refer matters to them for reports PROVIDED THAT

the Council of Management shall have regard to the views and reports of
any such Advisory Council as an when the Council of Management thinks fit

and PROVIDED FURTHER THAT any member of the Advisory Council so appointed

shall not have the power and duties of a trustee of a trust nor of a

director of a company.
MANAGEMENT

71. The Council of Management may from time to time appoint any person,
whether or not such person is a member of the Company or the Council of
Management, to be the holder df any executive office, on such terms
(subject nevertheless to clause 5 of the Memorandum of Association) as to
the payment of proper and reasonable remuneration for services to be
rendered to the Company and upon such other terms and for such period as
they may determine. Any person s¢ appointed who is not a member of the
Council of Management, shall, unless the Council of Management resolve to
the contrary in respect of any meeting or meetings, attend all meetings
of the Council of Management, but shall not be entitled to vote cr be

counted for the purposes of a quorum at such meetings.
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S . OTHER EMPLOYEES

72, The Council of Management may at their discretion appoint remove or

suspend such other staff, secretaries, officers, clerks, agents and
;-, servants whether for permanent, temporary or special services, as they
may from time to time think fit, and determine their duties and powers,

and fix their salaries.

THE SEAL

The Council of Management shall provide for the safe custody of the seal,

which shall be used only by the authority of the Council of Management or

of a sub-committee authorised by the Council of Management in that
behalf, and every instrument to which the seal shall be affixed shall be
signed by a member of the Council of Management and shall be
countersigned by the Secretary or by a second member of the Council of
Mananement or by some other person appointed by the Council of Management
for the purpose, and in favour of any purchaser or person bona fide
dealing with the Company such signature shall be conclusive evidence of

the fact that the seal has been properly affixed.

ACCOUNTS

The Counci) of Management shall cause proper books of account to be kept

with respect to:-

(1) all sums of money received and expended by the Company and the
matters in respect of which such receipts and expenditure take
place;

(2) all sales and purchases of goods by the Company; and

(3) the assets and liabilities of the Company.
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75.

76.

77.

Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and fair view of the

state of the affairs of the Company and to explain its transactions.

The books of account shall be kept at the office, or, at such other place
or places as the Council of Management shall think fit, and shall always

be open to the inspection of the members of the Council of Management.

The Company 1in general meeting may from time to time make reasonable
conditions and regulations as to the time and manner of the inspection by
the members of the accounts and books of the Company, or any of them, and
suhject to such donations and regulations the accounts and books of the
Company shall be open to the inspection of members at all reasonable

times during business hours.

At the annual general meeting in every year the Council of Management
shall lay before the Company a proper income and expenditure account for
the period since the last preceding account (or in the case of the first
account since the incorporation of the Company) made up to a date not
more than six months before such meeting, together with a proper balance
sheet made up as at the same date. Every such balance sheet shail be
accompanied by proper reports of the Council of Management and the
auditors, and copies of such account, balance sheet and reports (all of
which shall be framed in accordance with any statutory requirements for
the time being in force) and of any other documents required by law to be
annexed or attached thereto or to accompany the same shall not less than
twenty one clear days before the date of the meeting he sent to all
persons entitied to receive notices of General Meetings in the manner -in
which notices are hereinafter directed to be served. The auditors’

report shall be read before the meeting as reguired by the Act.

33
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AUDIT

78. Once at least 1n every year the accounts of the Company shall be examined

and the correctness of the income and expenditure account and balance

sheet ascertained by one or more properly qualified auditor or auditors.

79. Auditors shall be appointed and their duties regulated in accordance with
Sections 384 to 392 of the Act, the members of the Council of Management

being treated as the directors mentioned in those sections.
NOTICES

80. A notice may be given by the Company to any member either personally or
by sending it by post to him or to his registered address, or (iT he has
no registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the Company for the giving
of notice to him. Proof that an envelope containing a notice was
properly addressed, prepaid and posted shall be conclusive evidence that
the notice was given. & notice shall, unless the contrary is proved, he
gecmed to be given at the expiration of forty eight hours after the

envelope containing it was posted.

8l. MNotice of every general meeting shall be givén in any manner authorised
by these articles to:-

{1) every member of the Company except those members who (having no

registered address within the United Kingdom) have not supplied tfo
the Company an address within the United Kingdom for the giving of

notices to them;




82.

83.

84.

[N

(2) ~every person being a legal representative or a trustee-in-bankruptcy
of a member of the Company whare the member but for his death or
bankruptey would be entitled to receive noticg of the meeting; and

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

(4) each Council of Management member.

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

INDEMNITY

Subject to the provisions of Section 310 of the Act every member of the
Council of Management, the Secretary and other officer and auditor of the
Company shall be entitled to be indemnified out of the assets of the
Company against all losses and liabilities incurred by him in or about

the execution and discharge of the duties of his office.

DISSOLUTION

Clause 8 of the memorandum of association of the Company relating to the
winding up and dissolution of the Company shall have effect as if the

provisions thereof were repeated in these Articles,

RULES OR BYELAWS

The Council of Management may from time tc time make such rules or
byelaws as it may deem necessary or convenient for the proper conduct and
management of the Company and for the purposes of prescribing classes of
the conditions of membership, and in particular but without prejudice to
the generality of the above, it maybe such ruies or byelaws regulate:

(1) the admission and classification of members of the Company, and the

rights and privileges of such members, and the conditions of

35

i

AR ) ﬁ‘

<, PG A e 4 8

W VIR oy :
. e TN
Ny R %

SR




“membesship and the terms on which members may resign or have their

membership terminated;

(2) the conduct of members of the Company in relation to one another,
and to the Company’s employees:
(3) the setting aside of the whole or any part or parts of the Company’s

premises (if any) at any particular time or times or for any

particular purposes or purposes,

(4) the procedure at general meetings and meetings of the Council of
Management and sub-committees in so far as such procedure is not
requlated by these articles; and

(5) generally all such matters as are commonly the subject matter of

Company rules.

85. The Company in general meeting shall have power to alter or repeal the
ruies or byelaws and to make additions to them and the Council of
Management shall adopt sucl means as it deems sufficient to bring to the
notice of members »f the Comgany all such rules or byelaws, which so long
as they shall be in force, shall be binding on all members of the Company
provided nevertheless that no ruie or byelaw shall he inconsistént with,
or shall affect or repeal anything contained 1in the wmemorandum or

articles of association of the Company.

HEADINGS

86. The headings in these articles shall not be taken as part of them or in

any manner affect the interpretation or construction of the same.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2775034

| hersby certify that

CHAROVAL LIMITED

is this day incorporated under the Cornpanies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 18 DECEMBER 1992

@ﬂ ﬂl s

-1 ¢
M. ROGE |

an authorised officer
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. CHAROVAL LIMITED-~ 59 MAY 1983

FEE PAID
MOTICE IS HEREBY GIVEN THAT an EXTRAORDINARY GENERAL MEETING o t%m,bﬂw&%

named Company will be held at 30 Queen Charlotte Street, Bristol BS Q\Vﬂﬂpso
26th” April 199% at 2.30 p.m. to consider and, if thought fit, pass the

fo11ow1nq Resolutions which will be proposed as Special Resolutions of the
Company.

RESOLUTIONS
1. That the name of the Company be changed to The Bristol Cultural

Development Partnership. Ve
\
2. That:-
(A) the draft main objects clause contained in the printed document

submitted to the Meeting and for the purposes of identification
signed by the Chairman thereof be and the same are hereby approved
and the provisions of the Memorandum of Association of the Company
be and they are hereby altered by the adoption of the said draft
main objects clause in substitution for and to the exclusion of
the existing main objects clause, clause 3(AY.

(B) the draft regulations contained in the printed document submitted
to the Meeting and for the purpose of identification signed by the
Chairman thereof be and the same are hereby approved and adopted
as the Articles of Association of the Company in substitution faor
and to the exclusion of all existing Articles of the Company.

Dated: 26th April 1993

By order of the Board,

Gk

Director for and on behalf of
Ovalsec Limited
Secretary
Registered Office:
30 Queen Charlotte Street
BRISTOL
BS99 7QQ.
A Member entitled to attend and vote at the meeting convened by this Noticve 53
entitled to appoint a proxy to attend and vote on a poll in his place, A

proxy need not be a m mber of the Company.
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name of company
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appropriate
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name omitting “limited”
or its Welsh equivalent

Pursuant to section 30(5){c) of the Companies Act 1985

Narne of company

For official use

—T T

| 277 503%

[T T

Company number

*

THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

L

of

12 directorlfthe secretary]t of _THE BRISTOL CULTURAL DEVELOPMENT

PARTNERSHIP

#*

do solemnly and sincerely declare that the company comglies with the requirements of section 30(3) of
the above Act.

And | make this solemn Declaration conscientiously believing the same to be true and by virtue of the
Statutory Declarations Act 1838.

Declared at 30 QUEEN CHARLOTTE STREET Declarant to sign below

BRISTOL «

BS99 7QQ hw o cveq ¢
the WE‘{’W day of /\/\40\/}/ l
One thousand nine hundred and ol Tt

IA(\ }v/\ A‘_,J[,)‘VAVI/L\)J"A
ﬁ—@emmissinner—iop@athmrNoﬁW‘PUMic’o'f Justice-of
J4he-Peanwor Solicitor having the powers conferred on a
Commissioner for Qaths.

before me

§ For officiat Use
General Section

PRIHTED AND SUPPLIED BY

JORDAMN & SONG LIMITED

Presentor's name address and

reference {if any): Post room

JORADAY HQURE s

Ef:‘;&o%é“:?‘;;fm OSBORNE CLARKE COMPANIES PviC)U&‘:;ET%
\"‘ 30 QUEEN CHARLOTTE STREET 1.8 MAY 1093 ;,

& BRISTOL B3(9 7QQ 1 ,_,...mm._ﬁ%l.?i

REF:173/282/130133




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2775034

{ hereby certify that

CHAROVAL LIMITED

having by special resolution changed its name,

is now incorporated under the name of

THE BRISTOL CULTURAL DEVELOPMENT
PARTNERSHIP

Given under my hand at the Companies Registration Office,

Cardiff the 25 MAY 1983
G \w‘/

7
5{' ’(?;;«;::fi

L MLLEWIS

2 an authorised officer

o
HCO06
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5 No, +F Company: 2775034

THE_COMPANTES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

=

! -~ MEMORANDUM - B L
. . AND . | AT
ARTICLES OF ASSOCIATION
OF N

THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP
(as amended by Special Resolution adopted the - 1993)

Incorporated the 18th day of December 1992 (

_ OSBORNE CLARKE
30 QUEEN CHARLOTTE STREET
BRISTOL
BS99 70Q
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THE COMPANIES ACT 1985

COMPANY LIMITEL BY GUARANTEE
. [ﬁ
AND NOT HAVING ‘A SHARE CAPITAL

7
A
.”.’

MZHORANDUM OF ASSQOCIATION
OF
TME BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

v

The Company s name is THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

The Company’" registered offwce is to be 51tuated dn Eng]and

The objects for which the Company is estab11shed are:-

(a) To promote, maintain, 1mpro!gJﬁ€nd advance educatignj by  the
develaopment and promot1on of art1st1c and. cu1tural 1ife.in soc1ety
for the benefit of the 1nhab1tants of: Brwsto] through the promot1on
and encouragement .of al forms. of art and cultural act1v1ty
{nc1ud1ng {but withoyt prejudfcé“to th¢ generality of the foregoing)
theatre, drama, wmime, danée; bpera, singing,- music, video,

"

cinematography, radio, television, ?ine  ért "Titerature, craft,

photography and all other act1v1t1es of an art1st1c or. cultural =

» nature and to formu]ate, prepare and estab11sh schemes therefor‘
provided that all objects of the Company,sha11 be of a charitable
nature | k“ﬁ -

(b) to take such steps by personal or written appeals, pub11c meetwngé

or otherwise as may from time to t1me be thought fit for the

purpose of raising voluntary funds in support of the obJects‘ of thé




(c)

{d)

(e)

(h)

{J)

Company in the form of donations, annual subscriptions or cthorwise
and to receive and accept the same PROVIDED that the Company shall
not undertake any permanent tradipg activities in raising funds for
the objects of the Company

to take and accept subscriptions, donations, devises and beguests of

any real or personal property or other assets, whether subject to

any special trust or not, for any one or more of the objects of the

Compény

to establish and support or a1d in the establishment and support of
any charitable ESSOCTat1OD, anfdty, corporation or trust hav1ng
objects wholly or partly sim11an,t0 those of the Company and to
subscribe or guarantee money for char1tab1e purposes calculated to

further the objects of the Company ,

to make any charitable doration either in cash or assets for the

t

furtherance of the objects of tﬁg Company:
to undertake and execute any charitab]e trusts which may lawfully
be undertaken by the Company

to make any subscfiptions, donations, devises, bequests and gifts

of property whether subJect to any speC1a1 trust or not for any one .
.

/\

or more of the obaects of the Company - : ‘ AN
to foster and undertake research into any aspect of the objects of
the Company and its work and to disseminate the resuits of any such

research

to provide for the delivery holding and documentation of - lectures, .

exhibitions, meetings and commission and make . cinematograph films
and video tapes and to sponsor or to arrange radio an& television
broadcasts in furthérance of the objects of the Combany

to cause to be written and printed or otherwise reproduced  and

i

circulated either gratuitously or by way of sale, any reports,

periodicals, newsletters, magazines, books, leaflets or fiims or

3
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(k)

(M

(m)

(n)

recorded tapes which are desirable for the prohotion oi the Company
and its objects : n

to promote, arrange, organise or assist in the promotion or
organisation of touring groups, companies, exhibitions, sehinafé,
conferences, courses, lecturers and teachers both at home and abrcad
and of educational and 1nstruotidna1 tours and visits in the
furtherance of thé objects or purposes {qf the Company and
disseminate the proceedings and papers gTven'agfsuch events

to co—operafé with educational authorities and institutions whether
public or private and wheresoever situated and societies or pther
groups of persons in disseminating know1ed§é in, promotien of'the
objects of the Company : f

to commission, arrange, prepare, print, publish, iés@? and
disseminate any programme, pamphiet, book, document, film, reéprding
or other artistic work and to.fixf make and receiy% fees rqjﬁ1ties

and other charges'therefor andmfor admission to and othierwise in ‘

P

respect of any exhibition performance or display y R
to establish, subsidise, promote, co-operate,,.federatg_ww%th‘ a

amalgamate, affiiiate or ‘cq-operate with and subscrabe "t any .
y ; i

association, society, company, institution or trust wh1ch shall be {g

charitable by law and to purchase or otherw1se acqu1re and undertake‘ﬂz}f.\

[

all or any part of ‘the property, assets 11ab1]1t1°s and engagpmenbf

of any such association, soc1ety, company, 1nst1tut10n or trust and A
R\

prohibit the payment of any dividend or prof1t to and the .
\ k.‘. P .' w

distribution of any of their assets amongst thelr members ag\ gast,

s

to the same extent as such payments or d1str1but1ons are’ proh1b1{edlw
in the case of members . of the Company by this vMemorandum of .
Association | ’ X ' “

to enter into guarantees, conﬁracts‘of indemnity and suretyéhﬁpgu of . .

all kinds




()

(r)

10 ipvest the funds of the Cowpany not immediately required for its
purposes in or upon such shares, stocks, funds, securities or
freehold or Yeasehold property or other land or investments in any
part of the world and on such Lerms as may be thought fit subject
nevertheless to such conditions (if any) ang such consents (if any)
as may for the time being be impused or reguired by law and suBSect
as hereinafter provided |

to engage the services of such invesiment advisor or advisors as
the Board of Directors may from fime to time think fit ("the
1nvestment adesor") to advise the Board of D1rectors in respect of

the 1nvestment and reinvestment of svch\\f the funds of the Company

as are not 1mmed1ate1y required for 1ts nurposes wwth power for the

Board of D1rec tors without being 11aule 10r'npy consequent loss to

Al A ! 1

h
delegate fo th X pvestment advisor dnscrel1om\\11 manage\a11 or any

mﬁ,%hév ;hwod from
e‘J \\,I\ N, ‘*}’

fy
i neo\

t\ L
nart of the said.- Tunds within the ]1m1t5\?n5 \T
4

time to time. st1pu&;¥ed by the ‘Board of o rec L&yg

L \ |
AW
(’ K - f W

X ﬁ#n

\
Direcﬁors shall \settle\ the . terms and é

! N
R t{ﬁns for fthe
) Q ! | \\\?Q";
" remuneration of the wnwesiment advisor and the nﬁim@ rsement of her
VW oy

“/F . rd
¢

expenses as the Board' of Dwrectors sha11 1n\1ts absg)ute d1scret1on

e

think fit and such remuneration and expenses shall be paid by the

asottes

Board of Directors out of the funds of the Company PROVIDED THAT the
Board of Directors shall not be bound to éﬁquire inte nor be in any
manner responsib1e' for any changes in  the legal status of the
investment advisor nor shall the Board of U{rectors incur any
liability for any action takén pursuant to ar otherwise fo]]oWing
the advice of the investment advisor however communicated ‘

to accept and retain or refuse any ﬁew shares, stock debentures or

debenture stock 9n any company or undertaking which may De

allocated to the Company in respect of iavestments held by them as

angthe Board\,l of




il part of the funds of the Company and to discharge any lisbilities
affecting leasehold or other prdﬁerty of a wasting nature

(s) to acquire, underwrite and dispose of the stock, shares, securities

and interests in any association, soc1etv, corporalion or trust so

estabi1shed

(t) to ‘draw, make, accept, endorse, discount, execute and issue

promissory notes, b11153 cheques and other 1nstruments,‘and to open
and operate bank accounts. 2

(v} to purchase, take on ;J%ase or .in exchange, hire or otherwise
acquire any real or per#?na] property (whether or not subject\tp

‘,“

any trust), and in part“cular any- 1%nd\ buildings apparatus,
appliance, vehicle, p1ant Qgé mach?nery 1nc1ud1ng computer ‘hardware
and SOftware, Furn1ture, fittingy and all other effects of every
description and any rights or pr1v1?eges wh1ch may be thought f1t\
: necessary or convenient for the promot1on' of the obJects of the
Company and t0n~app1y for reg1strat1on o1 dny \\atents, r1ghts,

. \
'J'copyr1ghts, 1i¢ ences and the Tike and tol lconstruct maintain or.

- s
W ! ‘

a]te. the same for any of the purposes of the Company . o
(v} to 1mprove, manage, cu]tavate, deve1op,,exchange,‘1et on lease or
stherwise grant rights and privj1eges in respect of or otherwise '
deal with, sell, mortgage, dispose of, o turn to account all or
any of the property, r1ghts or assets of the Company with the
" approval or consent as may be required by law and as may be’ thought
expedient with a view to the promotion of its objects : ‘
'(w) subject to such conslnts if any as may be implied by 1aw to bo"row
or raise money for the objects of the Company on such terms as may
be thought fit and to secure the repayment of any money borrowed,
raised or owing, and interest thereon, by montgage.-oharge orjtien
upon the whole or any part of the property or assots (whether

present or future) of the Company and whothen by the creat1on and

6
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(z)

{aa)

(bb)

(cc)

issue of debentures or debenture stock or otheryise .and-a1ss by 2
similar mortgage, charge or lien to securc and guarantee the
performance by the Company of any obligation or 1iability it may
undertake
to pay ang discharge any rent, rates, taxes costs or insyrance,
improvements, repairs or other outgoings-, §b1e from time to  time
in respect of any freehold, 1easeh01d -Or Iother property of the
Company ang any legal or other administrat1ve expenses payable from
time to time in connection therewith
to pay out of the funds of the Company the costs, charges and
expenses of and incidental to the formation and registration of the
Company
to employ and pay ahy person or persons whether on & full time or
part time basis or whether&as consultant or employee to supervise
prganise carry on the work of and advise the Company
to insure and arrange insurance cover for, and to indemnify its
officers, servants and voluntary workers and those of its members
from and against all such risks incurred in the course of the
performance of their duties as may be thought f1t
(1) SubJect to the provzsaons of and Ssg far as may be
pérmitted by ’the Compan1es bct 1985 and any statutery
mod1f1cat1on or amendment or re-enactment thereof the
Bpard of D1rectors of the Campany may. purchase and
mauntaan insurance at the expense of the Company for the
benefit of'any person who ‘is or was at any time a D1rector
or- other nfficer Pmp]oyee or auditor of the Company
against any tiability which by vzrtue of any rule of law
would otherwise attach te her in respect of any
negligence, default, breach of duty or breach ot trust of
which she may be guilty in re]étion to the Company;
7
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(ii) to suqh extent as may be permitted by law otherwise to
indemnify or tb exgmnt any suchﬁﬁersan against or from any
such 14abilit.: / |

‘Provided that any suchwru;ﬁfgnce 0r indemnity shall not extend to
| any claim against a Director of the Company arising from fraud,
wrongdoing or wilful neglect or default on the parf of such a
Director |
(dd) to make all reasonable and necessary provisions for the payment of
pensions and superannuation to or on behalf of employees and their
widowersland,other dependants
(ee) to carry on trading insofar as either the trade is exercised in the
course of the actual carrying out of the objects of the;Company or
the trade 1is temporary and anci]]hhy to the carrying out‘of the
objects
(ff) to do a1l such other lawful things as shall promote the attainment
ana‘furtherance of the above objects or any of them ‘ i
PROVIDED that :- R I
(1) in case the Comﬁanyﬁsha11 take or hold any propert;.whicﬁ may
“be subject to any trusts, the Company shall deal w1th or invest

t !

the same oqiy in such manner as allowed by 1aw. havnng regard

i

to such trusts, N j ;

(i1) the obJects of the Company shall not extend to the’ regu1at1on*'

of relations between workers and emp]oyers ‘or orgam;sat1ons of

workers and organ1sat1ons of employers; ’

(i) in case Lhe Company shall take or hold any property subaect to
the JUPTSd1ct10n of the Charity Comm1sswonqrs for England and
Wales or Secretary of State for Education and Science, the
’Company shall not seli, mortgage, charge or " Jease the same
without such authority, approval or consent as may be required
by law, and &s regards any such property the ﬁirectors shall be

8
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chargeable fqr any such propert& that may come into their
hands and be answerable and accountable for their own acts,
receipts, neglects and defaults and for the due admin&stration
of such property in the same manner and to the samg extent as
such Directors would have been if no incorporation had been
effected, and the dincorporation of  the Company shall not
diminish or impair any control or authority exércisab1e by the
Chancery Oivision of the High Court of Justice, the Charity
Commissioners or the Secretary of State for Education and
Science over such Directors but it shall as regards any such
property be subject jointly and sepavéte1y to such control or
authority as if the Company were not incorporated.

{iv) in carrying out its objects the Company shall, through its
agreed policies and by taking positive action, seek to ensure
equality of opportunity_foﬁ, and oppose discrimination against

all sections of, the community.’

The affairs of the Company shall at a1 times be conducted with a view to
avoiding'the acguisition of any profit 6r gain, but in the event that
any such profit or gain shall nonetheless be acquired by the Compan; it
shall be applied solely towards the promotion of thé objects of the
Company as set Forth in thé,Memofandum of Assoc%ationJ T .

The income and property of the Company shall bg applied solely towards
the promoﬁion of 1its objects as. set forth in this memorandum”rof
association and ng partion thereof shall be paid or trénsferréd,
directly or indirectly, by way of dividend, bonus or atherwise ho&soever
by way of profit, to members of the Company and no Director or person to
whom (with or without any other person or persons) any of the funclions

of the Directors have been delegated shall be appointed to any office of

the Company paid by salary or fees or receive any remuneration or other

S 9
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benefit in money or money's worth from the Company.  PROVIDED THAT

nothing herein shall prevent any payment in good faith by the Company:-

{1} of reasonable and proper remuneration to any member, officer
or employee of the Company (not being a Director or such a
person aforesaid) in return for any service rendgred to the
Company; |

{(i1) of reasonable and proper remuneration to any Director or such a
person aforesaid who is a solicitor chartered accountant or |
other professiona) person for professional services rendered by
her or her firm to the Company;

(311) of reasonable and proper rent for premises demised or Jet by
any memper of the Company or any Director or such a person
aforesaid;

(iv) to any of the Directors -or ,suéh’ a pebsén aforesaid of
reasonable out-of-pocket expenses;

{v) of interest on money lent by any member of the Company or by
any Director or such a person aforesaid at a reésonéb]e and
proper rate per annum not exceeding 2 per cent less than tﬁe
base lending rate prescr%ggd for the time being by a cTéé;ing
bank selected by the Bqa;a‘of Directors or 3 percent whichever |
is the greatgk; | _ 4

(vi) " of financial assistance of any kind to any. group of 
indiviqdéls, partnership, pody corporate, lacal authority or
un%ncorbdrated association practising or promoting any art form
or the appreciation or furtherance thereof of which a Director
or such a person as aforesaid’ is an emp?dee, Membe}‘ or
officer; | . : |

{vii) of fees, remuneration or other benefit in money or mdﬁey's

worth fo a company. of which a Director or such a person

10




aforesaid may be a member holding not more than 1/100th part
of the capital of that Company
6. The 1iability of the members is limited.
7. Every member of the Company undertakes to contribuie such amount as may
be required (not exceeding £1) to the Company's assets if it should be

wound up while she is a member or within one year after she ceases to be

a member, for payment of the Company’s debts and Tiabitities contracted
before she ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the rights of the
contributories among themselves.

8. If upon the winding up or dissolution of the Company there remains, after
the satisfaction of all dits debts and 11ab11ities,‘ any property
whatever, the same §ha11'not be paid to or.distributed among the members
of the Combany but shall be given or transferﬁed to some other charitable
institution or charitable institutions having objeéts similar’ to the
objects of the Company such institution or institutidns to be determined
by the Board of Directors at or before the time of;dissolution, and if
and so far as\effect cannot be given to sych provision, then to scme
other charitable objéct, subject to the prfor approval of the Charity
Commissioners for 'England gnd Wales. 4

8, HNo alteration or adﬂition shall be made to this memorandum of
association which if madg wou1d deprive the Company of its status as a
registered charity or which would result in ifs ceasing to be a company

to which Section 30 Companies Act 1985 applies.
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A
We, the subscribers to this memorandum of association, wish to bé“formed into

a company pursuant to this memorandum.

/,
i i

NAMES AND ADDRESSES OF SUBSCRIBERS

\«

A.R. JOHN

FOR AND ON BEHALF OF

OVAL NOMINEES LIMITED

30 Queen Charlotte Street
Bristol

JANIS LAW

FOR AND ON BEMHALF OF
OVALSEC LIMITED

30 Queen Charlotte Street
Bristol '

DATED this 1lth " day of Décembe?’1992i

ey

WITNESS to the above signatures:-

P~

Te

J.H, MOULE

30 Queen Chariotte Street
Bristol

SOLICITOR

5 by d
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(1) the

(a)

(b)
(¢)

(d)

(e)
(f)

(9)
(h)
(i)

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF

u

THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

GENERAL

m
i

1. In these Articles except where the context otherwise requires:-

following words and expressions shall "have/fthe meanings

assigned to them, namely:-

"the Act" means The Compaqjes Act 1985 and any statutory
modification or amendment or‘;e-enactment thereof;

"Articles" means th Articles of the Company;

"the Board" meansm the persons “fer the time being 'ho1ding
office as members of the Board of D{rectors;

"the Company“ means The Br{stp1 Cultural Development
Partnership; |

"Director" means a Director of the Company;

“Members" means the Members of the Compan} for the purposés of
the Act; | |
"month"‘means Calendar Month;

"the Office" means the registered office of the Company;
"Secretary" means thelSecretany of the Company or any other
person appointed to perform the duties of the Secretary of the
Company

"the Seal" means the common seal of the Combany;

13
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(k) "the United Kingdom" means Great Britain and Northern Ireland;

(2) expressions referriné to writing shall, unless the contrary
intentjon appears, bé construed as including references to printing,
Tithography, photography and other modes of representing or
reproducing words iﬁ a visible form; ,

(3) words importing tpe feminine shall include the masculine andfwords
{n the singular %Ha11 include the plural and vice versa;

(4) wo?ds importing persons shall include corporations; and

{5) subjégt as afq}eSaid and unless the context otherwise requires,
words or expreésion§ contained in these Aytic1es shall bear theisame
‘meaning\las jh the Act, or any statutp?y modification,'thereof in
force afithé date of incorporation of/%he'COmpany.

f 0BJECTS
The Company is estab11shed for the purposes expressed in the memorandumfﬁ
of assocaatwon.

;I MEMBERS
The fo11ow1nq shall be. fhe members of the Company:

(1) The Brwsto] C1ty Council;

(2) » The Trustees for the time being of The Bristol. Initiative

ICharatable Trust;a and

(3) Arts Board South wést ;
which expression shall be deémed to include tﬁeir resbectivé suCCessors
in title or any other organisation supersedinq them with substantially
the same objects.
The Board may from time to time fegister an ‘increase of membership or
accept as sufficient a number fewer than three. No neﬁ members may be
admitted except with the approval df all members. Membership is not
transferable and shall cease upon thénwinding up or dissolution of a

member without prejudice to Article 3.

14
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The members of the Company may in their absclute discretion permit any
member of the Company to retire provided that after such retirement the
number of members is not less than two.

The Secretary shall keep an accurate Register of the members and officers
of the Company. |

Every member of the Company sholl be entitled to receive a copy of the
Annual Report and Accounts of the Company, and to receive notice of and
to attend and‘vote at any General Meeting of th~ Company.

| GENERAL MEETINGS

The Company sﬁa}) in each year hold & General Meeting as its Annual
General Meeting in addition to any other meetings in that year, and shall

specify the mec,ung as such in the notices calling it. Not more than

SR e

fifteen mont!i¥ 'na11 e]apse between the date of one Annua] Genera?
. fo

Meet]noAL% the Cumpany and that of the next; prov1ded that so 1ong as the
s

/\J\‘\
e
3

dr g f: aifAnnua1 Genera1 Meet1ng within e1ghteen months
.?~ Mo )

2

e VAN
M

Comp

’ ‘.-.;

S

20T 4 1t need not hold it in the year of its
/I g f 8 ]

1ncorporat1on\f>,~g ~'b° fo110w1ng year. Each Annual General Meeting

Mt
.

shall be held at such: %1me and p]ace as the Board shall appoint.
A1l General Meetings, other than Annual General Meetings, shall be
called Extraordinary General Meetings.
The Secretary 1ﬁay, whenever she thinks fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall be convened on
such requisitioﬁ, or, in default, may be <convened by such
requisitionists, as provided by Section 368 of the Act.

NOTICE OF GENERAL MEETINGS |
An Annual General Meeting and a meeting called for the péssing of a
special resolution or a réso]ution appointing a person as a director
shall be called by twenty one c1ear days’ notice in writing at the least;
and any other mee " - g ha]] be ralled by fourteen days’ notice in

writing at the Tg . The notigg?%n every case shall be exclusive of

1
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the day on which it is served or deemed to be served and of the day of
the meeting, and shall specify the place, the day and thé hour of meeting
and, in case of special business, the general nature of that business,
and shall be given, in manner hereinafter mentioned of in such other
manner, if any, as may be prescribed by the Company in General Meeting,

to all the Members and to the Directors and Auditors PROVIDED THAT a

meeting of the Company shall, notwithstanding _that it is called by
shorter notice than that specifigd in this ‘article be deemed to have
been duly called if it is so agreed:- |
(1) in the case of a meeting called as the Annual General Meeting,
by all the members of the Compan} entitléd to attend and vote
thereat; and |
(2} 49n the case of any other meeting, by a majority in number of
the members of the Cempany having a right to attend and vote at
the meeting, being a majority together representing not Tess
that 95% of thé tota? voting rights at that meeting of all the
members. '
The a@cidenta1 omission to give notice of a meeting “to, ‘or the
non-receipt ‘of such notice by any member of the Company entitled to
receive notice shall not invalidate the proceedings at that meeting.
PROCEEﬁINGS AT GENERAL MEETINGS
A1l business shall be deemed special that 1is transacted at an.
Extraordinary(’Meeting and also all that 1is transacted at an Ordinary
Meeting, withdthe exception of the consideration of the accounts, balance
sheet, and the reports of the Directors and auditors, and the election of
Directors in the place of those retiring and the appointment of, and the
fixing of the remuneration of, the auditors.
The business to be transacted at,an Annual General Meeting shall include
the consideration of the income and expenditure accounts, balance

sheets, and the reports of the Directors and of the auditors, the




15.

16.

17,

18.

R LR L T T L L LR LI PSR SRy U S S PP I . e e it AP e

election of Directors in the place of those retiring, the appointment
of, and the fixing of the remunaration of the auditors and any other
business which under these articles ought to be transacted at an Annual
General HMeeting.

No business shall be transacted at ahy General Meeting unless a quorum
is present when the meeting proceeds to business. Save as herein
otherwise provided, two members of the Company present in person or by
their nominated representatives shall be a qyerum.

If within half an hour from the time appointed for the meeting a quorum
is not present, the meeting, if convened on the requisifion of members of
the Company, shall be dissolved. In any other case :1t shail 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 Chair may
determine, and if at the adjourned meeting a quo;um,is,not present within
half an hour from the time appointed for the meeting fhe members of the
Company present shall be a duerum. -

The office of Cha1r shall rotate between the members of the Company. Each)
Chair (who shall be one of the Directors for the time being nom1nated by
the approprlate member pursuant,to Articie 38) ‘shall hold office for one
year and eha11 be appointed as Chair by resolution of the Directors at
the first meeting of the Board immediately following each Annual General
Meeting. The order in which a nominee of each of the members shall held
the office of Chair shall be determined in genena1’meeting. A serving
Chair shall, subject to these articles, exercise such powers as shall be
entrusted or conferred upon her pursuant to Article 49.

The Chair shall preside at every genera1 meet1ng of the Company. ’ If the
Chair 1is not present within fifteen minutes after the time appointed for
the meeting, or is unwilling to preside, those members of theJCompany

present shall etect one of their number to chair the meeting.

17
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20,

21,

The Chair 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 business which might have.
been transacted at the meeting from which the adjournment took place.
Whenever a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Otherwise it shall not be necessary to give any notice of an
adjournment, or  of the business to be transacted at an adjourned
meeting. q
A general meeting may consist of a conference”between Members‘§ome or all
of whom are in differeﬁt places provided that each ‘Member who
participates is able:- - .
(i) to hear each of the ‘other participating Members éddressing the

meeting; and | '
(i1) if she so wishes, to addres§ all of the other participating Members

simultane9u51y, |
whether directly, by conferencé telephone or by any other form of
communications equipment (whether in use when this Article is adopted or
developed subsequently) or by a combination of those methods.
At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands, unless a”po11 is (before or on the
declaration of the result of the show of hands) demanded

(1) by the Chair; or |

(2) by at least two members of the Combany present in person by

their nominated representatives pr by proxy; or
(3) by any member or members 6f the Company present in person by
nominated representative or by proxy and representing not less

than one-tenth of the total voting rights of all members of .the

Company having the right to vote at the meeting
18 .‘ i
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and a demand by a person as pruxy for 2 member shall be the same as a
demand by the member. v

Unless a poll 1is so demanded a declaratiod by the Chair that a
reselution has on a show of hands been carried, or earried unanimousﬁy,
or by a particular majority, or lost, and an entry to that effect in the
minutes -of .proceedings of the Company shall be conclusive evidence of -
the fact witheut 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 before the po%1 is takep but only
with the consent of the Chair and a demand so‘withdfawb shall not be
taken to have invalidated the result of a show of hands dee1ared before

the poll was made.

Exceptlas provided in Article 26, §f a poll is duly demanded it shall be

" taken in such manner as the Chair of’the meeting directs, and the result

of the po11 shall be deemed to be the resolution of the meetwnq at which
the po]1 was demanded

In the case of én equality of ve{es; whethér on a show of hands prdon a.
poll, the Chair of the meeting shall not be entitled to a second or
cast1ng vote. .

A po]] demanded on the e]ect1on .of a Chair, or on a question of
adjourhment, shall be taken 1mmed1ate1y. A poll demandedwon an} other
question shaill: be \taken at, such time as the Chair of the meetidg
directs, and any %usiness other than that upon whicd a poll has been
demanded may be proceeded with pehding the taking of the po11 The
result of the po11 shall be deemed to be the resolution of the meet1ng at
which the poll was demanded. X

The demand for a poni shall not prevent the cont1nuance of meeting for

the transaction of any bus1ness other than the guestion on wh1ch a poll

has been demanded. , L iﬁ

19




Subject to the provisions of the Ant, a resolution in wrﬁting signed by
all the members of the Company for the time being entitled tfo receive
notice of and to attend and vote at general meetings (or being
organisations by their duly authorised repfesentatives) shall bé as valid
and effective as if it had been passed at a general meeting of the
Company duly convened and held, bu%. this provision sha1T(not apply to a
resolution for winding up the Company or to a"resolution passed in
respect of any matter which by statute or these presents is requirgd to
be dealt with in Gemeral Meeting of the Company. Any such resolution in
writing may consist of two or more documents in 1ike form each signed by
ong or more members.

VOTES OF MEMBERS
Subject as hereinafter provided% everyfm;mber of the Company shall have
one vote. 4 .
No member 4of the Company shall be entit1gd; to ‘yote at any  General
Meeting unless all moneys presently payab]e\by her to tﬁe Company (if
any) have been paid. ' ’ ‘ | "
On a poll, votes may be given]either personally or by proxy. A proxy
need nbtlbe a member‘of the Company.
On a show of hands a member of the Company present only by grgxy shall
have no vote, bu£ a proxy for a éorporation may vote on a show of hand;.
A corporation may vote by its duly authorised representative as provided
by Article 37, |
The instrument appoinfing a proxy shall be in writing under the haﬁd of
the appointor or her attorney du]y authorisedfin,wéiting! or if such
fappuintor is a corporation ejthéf under its common seal -or under the
_hand of some officer or attorney duly authorised in’ that behalf,
The instrument appointing a pro#y and the power of attorné& or other
authority (if any) under which it . is siéned or a notéria]f} certified
copy of that power or authority shall be deposiféd at the office not
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35.

36.

less than forty-eight hours before the time appointed for the meeting or ,
adjourned meeting at which the person named in the instruﬁent 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. - No * 1nstrumegt
appointing a proxy shall be valid after the expiration ef twe1ye months

from the date of its execution. '

A vote given in accordance with the terms of ae instrumen% of proxy

shall be valid notwithstanding the previous revocat1en of the proxy or of ‘wﬂ p
the authority under which the proxy was executed, prov1dpd that no ;} U
intimation in writing of the revocation as aforesaid shall have been

r

received at the Office before the commencement of the meeting or
adjourned meeting.at which the preky is used. ’ ' S
Any instrument appointing a proxy/shell be in fhe fo]Jowiné fOfm or as
near thereto as circumstances shall admit

BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP
L) I/we

"of , ’ o Yo

)

»a member of BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP Y

&
)

"hereby appoint
|r0f’ B ) ' ) ! ’ ;"CJ

"or failing her, Ly

e

L
4 Y N “

"of, - o C e

“as my/our proxy to~vote ‘for me/us .and on my/our behalf at .

o

” the/Annual, or Extraordinary, .or Adjourned (es ‘the case may be) 4 ,

'Genera1 Meeting of the COmpaey to be held op tﬁe;\L dag of - ;5

o C [
19 and at every adjournment thereof.

AS WITNESS my hand this day of 19 .

1
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The instrument appuinting a praxy shall be deemed to confer authority to
demand or join in demanding a p611.

ORGANISATIONS ACTIMG BY REPRESENTATIVE
Any organisation which is a member of the Company may by reso]ut1on of
its directors or other governing body authorise such person as 1t thinks

fit to act as its reoresentative at any meeting of the Company, and the

person so authorised shall be entitled to exercise the same powers on

behalf of the organisation which she represents as that brganisation
could exercise\if it were an in&ividua] member of the Company.
THE BOARD OF DIRECTORS

{a) The Board of Directors shal) compr&se not less than fourteen ﬁor
more than twenty persons. The first Directofs shall be appointed by
the members of the Company in genera]‘mee%ing. .

(b) The Bristol City Council shall Ihave the right 'to nominate five
Directors to the Board: and The Trustees of the Bristol Initiative

Charitable Trust and Arts Band South West shall each have *he r1ght

t1me of the Company other than'those named in this Article shall
have the r1ght to, nom1natp such number of Directors to the Board as
all the members for the’ t1me being of the Company sha1] agrqe.

(c) The D1rectors may appownt such other persons as co—opted'Diréctors

b

of the Board by V1rtue of any interest or expert1se relevant to the
act1v1t1es of the Company provided hownver that the max1mum nuMber
-of ¢o-opted Directors so appownted shaTT no£ exceed SiX. ) '
Any D1rector who 1is nominated by a member of the Company pursuant to
Article 38 may ret1re voluntarily or be removed by such appo1nt1ng body
who may subst1tute such other Director as 1t shall Athink fit, by
delivering notice in writing to that effect to the 4Secrétary qf the

Company.

22
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40. The Cempray v from time to time increase or decrease the number of

Directors i1y each member may nominate to the Board pursuant to Article
38 (p) by unaniiwus agreement of ail the members.
No person who is 1in receipt of a salary, fee, remuneration or other

benevit, in money or money’s worth from the Company (save as permitted

by Clause § of the memorandum of association) shall be eligible to be a

Birector and no person who is not a nominee of a hember of the Company

shaﬁ1 in any circumstances be eligible to ‘hold office as a Director.
DISQUALLFICATION OF DIRECTORS

The office of a Director shall be vacated if she:

(1) becomes bankrupt or makes any arrangement or composition with
her creditors generally; or

{2) ceases to be capable of acting in the capacity of a Director by

4virtue of an}iprovision of thé Act or if.she becomes:prohibited
by law from acting in the capacity of a Director; or

(3) becomes incapable by reason of menta) disorder, illness or

‘injurxjoflhanaging and administering her pfoﬂerty and affadirs;’
or | ‘

(4) resigns her office by notice in writing to the Company; or

(5) 1ds directly 6r indirectly interested in any- contract with the
Company and fails to dec?are‘thé nature of her interest as
required by Section 317 of the.Act;‘or &

{6) éha11 fqr' more than six months have been absént withoutf
permissioniﬁf the Directors from meetjnngS?%Directors held
duriﬁg that period and the:DiFéctors resolve that her office be
vacated; or ) | |

(7) is removed by her ‘appointing body p&rsuani to Article 39;“or

(8) (being a co-opted Director) ceases to have’ anj direct

association with'aﬁy organfs&%ﬁgn by virt?g}bf whiéh:she-yas

RN
y
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“éﬁi appointed a co-opted Djfector, and the other Directors resolve
that her office be vacated. '

43. Subject to the provisions of the Act and the Memorandum of Association,

and provided that she has disclosed to the Directors the nature and

extent of any material interest of hers, a Director notwithstanding ier

office--

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1is otherwise
interested; ‘ ‘

{b) may be a Dﬁrectohldr other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Company or in which the_Cbmpany is-
otherwise interested; and

(¢) shall not, by reason of her off{cél'bétaccountable to the Company
for any benefit which she derives ffom any such 6ffice or employment
or from any such transaction or’arrangement or from any intereﬁf in
any such body éorporaté’and no sucHJEransaction or arﬁangemgnt;shaj1

be 1iaﬁ1e

]

to:be avoided on the ground of any such interest or
benefit. o | : | o
44, No Director shall vacate office ar be ineligible for re-election, nor

shall any peréon be ineligible for abpointmént as a Director by reason

only of her obtaining orlhéving obtained any particular age.
| GORROWING POWERS
45, The Board may exercise a11“the powers Af the Company to borrow money, an&
to mortgage or charge"the whole or any partklof its undertaking and
property qnd assets, including its guaranteed cagj£é1, and fo issue
debentures, debenture stock and other securities, whether oqtright or as
security for any debt, 1iab1}ity or obligation of the Company or of any
third party. o
OTHER POWERS AND DUTIES OF DIRECTORS
24
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48.

49.

The Board may pay all expenses of, and preliminary and incidental to, the
promotion, formation, establishment and registration of the Company and
may exercise all such powers of the Company and do on behalf of the
Company all such acts, as are not by the Act or by these Articles
required to be exercised or done by the Company in general meetinéf’ Any
such requirement may be imposed either by the Act or by these articles or
by any regulation made by the Company 4in general meeting; but no such
regulation shall invalidate any prior act of the Board which would have
been valid if that regulation had not been\made.

The Board sha]] take all reasonable and necessary, steps to insure to its
full value iny assets and property of whatever nature held in the name of
the Company. k

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

(1) of all appointments of officers madetby the Company and the Board;

(2) of all appointments (if any) of new members of the Company;

(3) of the names of the members of the Boardlpresent at each Board

meeting; § D
(4) of all resolutions and proceedings at all meetings of the Company
and of the Board and of any sub—committeei
And any such minutes of any meeting;}if purporting to be signed by the
Chair of such meeting, or by the Chair of the next succeedwng meet1ng
shall be sufficient ev1dence w1thout any further proof of “the facts
therein stated.
The Directors may entrust to and confer upon the treasurér,l;br“ any

Director holding any executive office such of the managerial - powers

exercisable under these Articles by the Directors as théy may think fit,'

and may confer those powers for such time, and to be exercised for‘subh
objects and purposes, and upon such terms and conditions, and with such

restrictions, as they may consider expedient, and may confer those powers

25
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51.

52.

53,

¢ollaterally with, or to the exclusion of and in substitution for, all or
any of the powers, of the Directors in that behalf, and may revoke,
withdraw, alter or vary all or any of those powers. PROVIDED THAT all
acts of such Treasurer or Director shall be reported in due course to the
Directors.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Subject to the provisions of Article 39, at the annual general meeting of
the Company in every year those co-opted Directors who have acted as such
for a peridod of three years or who were re-elected at the apnual general
meeting three years prior to the annual general meetiqg in quesfion shall
retire from office. A retiring co-opted Direétor shall be eligible for
re-election by unanimous agreement of all members of the Company.
Only co-opted Directors shall be subject to retirement by ro%ation,in
accordance with Article 50. A1l other Directors appo1nted as nominee
representatives of the members of the Company pursuant to Article 38(b)
shall not be subject to ret1rement by rotatlon.
The Cpmpany may by ordinary feso]utiqp; of which spec{$1 notjcglhas‘ﬁegn
given 1in accordance with Sectfon/éOBNof‘the Act,hrgmové,any D{rector

before the expiration of her pefiod of "office notwithétanding'anythfng in

these artiéTes or in any agreement between the Company and such member.

The member which nominated the Director removed undér %his ArtﬁcTe may
appoint another person to act as a D1rector in her p1ace but any person
s0 appointed sha11 retain her off1ce only until the next annua1 generaT
meeting, but shall then be eligible for re-e1e9t1on- by unan1mous
agreement of the members. | |

PROCEEDINGS OF DIRECTORS

The Directors shall meet together for the dispatch of business not Jess

frequently than every two months. Otherwise the Directors may regulate

their proceedings as they think fit. Questions arising at any'meetingq
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55.

56.
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58.
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shall be decided by a majority of votes, Each Director shall have one

N\
S

vote.
A Director may, and oﬁ the request of a{Qirectnr the Secretary shall, at
any time summon an emergency meeting f the Board by notice served upon
the Directors. It shall not be necessary to give notice of a meeting to
any Director for the time being absent from the United Kingdom.

The quorum necessary for the transaction of the business of fhe Board
may be fixed by the Board and, unless so fixed at any other number shall
be six which figure shall include at least one nominée of each of the
members for the time being of the Company. There shall not be a quorum
unless the majority of directors present at the meeting are nominees of
the members for the time being of the Coﬁpany. A director shall not be
counted in the quorum preﬁent at a meetiﬁg in relation to a resolution on
which she is not enfitled to vote.:‘

A meeting of the Board at which a quorum is presehtlsha11 Ee competent to
exercise all the authorities, powers and discretions by or under the
regulations of the Company for the time being  vested in the Board
generally. C |
The Board may act notwithstandfng any vacancy in its body but, if and so
long as its number is reduced below the numﬁér fixed by or pursuant to
these articies as the necessary quorum of members, the‘Boérd may act for
the purpose of increasing the number of members‘to that number, or of-
summoning a general meeting of the Company but for no other purpose.

The person appointed as Chair pursuant to Article 17 shall act as Cha1r

of the Board; but,’if no such Chair is elected, or -if at any meeting the
Chair 1is not preSént‘Within five minutes after the time appoipteq for-
holding the same, the members of the Board pfesent may choose one'of'
their number to chair the meeting. The Chair of the meeting shall not‘bé

entitled to a second or casting vote.

27
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59. The Board may confer and delegate any of its powers or the impliementation

of any of its resolutions to sub-committees consisting of such persons as

it thinks fit. The resolution making that delegation shall specify the
financial limits within which that sub-committee shall function. Any

sub-committee so formed shall conform to any regulations that may be

imposed on it by the Board and shall report all acts and proceedings te
the Committee as soon as is reasonably practicable. The Board may revoke
any power conferred or delegated on such a sub-committee at any time,

60. The meetings and proceedings of any sub-committee 5ha]1 be governed by
the provisions of these Articles regulating the meetings and proqeédings
of the Directors so far as the same aré applicable and are not superseded
by any regu]ations made by the Directoré. Article 55 shall apply to
meetings of sub-édmmittees as it applies to meetihgs of the Board except
_that a quorum shall be established by the Board. o

61. A1l acts bona fide done by any meeting of;"thé éuard or or any sub-
committee or by any'persen act1ng as a member of the Board or as a member
of a sub-committee, sha]I notw1thstand1ng that 1t be afterwards
discovered that there was some defect in the appo1ntment or cont1nuance
in office of any such member or person act1ng as aforesawd ordthat they
or any of them were disqualified, be as valid as Af every su;hJLerson had .

{fbeen duly appninted or had duly contintied in off1ce and was qua11f1ed to

‘

be a member of the Board or member of the sub- comm1ttee. , |

62. A resolution in writing, signed by a11 the members for the t1me being of ~
“the Board or of any sub-committee of the Boagd who are du]y”Ent1t1ed to

receive notice of a meeting of the Board or of such sub- commnttee, shall

\\
be as valid and effectua1 as if it had been passed at a meet1ng of the-
Board or of such,sub-comm1ttee duly convened and const1tu¢ed, and may
consist of several documents in Jike form each signed bj:one or more

 Directors or the sub-committee (as the case may be),




§83. In this Article references to a document being "signed" include jt being

approved by letter, facsimile or telex.

64. (a) A meeting of the Directors may consist of a conference between
Directors some or all of whom are in different places provided that
each Director who participates is able:-

(i) to hear each of the other participating directors addressing

the meeting; and

.
it

(i) if she so w%shes, to address all of the other participating

Directors simultaneously, g |
whether directly, by conference telephone or by‘any other form of
communications equipment (whether in use when this Article s
adopted or dgve]oped subsequently) or by a combination of those
methods.

(b) A quorum is deemed to be present if those conditions are satisfied
in respect of at least the number of Directors requited to form &
quorum. |

(¢} A meeting held in this way is ueémed to take place:af the place
where the largest group of participating Directors is aSsemb1¢d or,
if no such group is reudily identﬁfiab1e, at the place from where
the chair of the meet{ng'participates. J

65. A1l cheques, promiséory notes, drifts, bills of exchange and other

negotiable insfruﬁent% and all receipts for moneys pa1d to the Company,'
shall be 91gned drawn, accept»d endorsed or otherwase executed as’ the‘
case may be in such manner as thu Board sha]l from time to t1me resolve,

provided that cheques sha11 be s1gned by at 1uast two officers of the

Company . B = '# S ‘g o Lf”

The members of the Board and any sub Ponm1ttee of the Board may be paid

all trave111ng; hotel and other expenses properly incurred by them in

attending and returning from meetings of the Board or any sub-committee

29




67,

of the Roard or general meetings of the Company or in connection with the

promotion of the objects ofkthe Company.

Save as otherwise provided by the Articles, a Director shall aot vote at

a meeting of Directors or of a committee of Directors nor be counted in

the quorum at any meeting of the Directors on any resolution concerning a

matter in which she has, directly or indirectly, an interest or duty

which is material and which conflicts or may conflict with the interests
of the Company unless her interest or duty arises only because the case
falls within one or more of the following paragraphs:-

(a) the resolution relates to the giving to her of a guarantee,
security, or indemnity in respect of money lent to, or an-obligation
incurred by her for the benef%t of, the Company; | ‘

(b) the resolution ‘relates to the giving to a third barty of a
guarantee, security, or 1nde@n{ty‘in)respect of an obligation of the
Company“for which the Direétor has assumed responsibiTity in whole

or in part and ‘whether a]one or Jo1nt1y with others under a

it
1

guarantee or 1ndemn1ty or by the g1v1ng of secur1ty,

R

subscribe for any debentures of the$Coﬁpany"or by virtue of her

being, or 1ntend1ng to become a part1C1pﬁnt ‘in the underwriting or
sub-underwriting of an offer of any sucn debentures by the Company
for subscription, purchase or exchange'

(d) the resotution relates in any way to. a retirement benefuts scheme

which has been approved, or is conditional upon approval, by the

Board of Intand Revenue for taxation purposes.
For the purposes of this Article, an int;rest of a person who is, for any
purpose of the Act (exciuding any statutopy modification thereof not in
force when this Article becomes binding on the'Company) connected with a

Directer shall he treated as an interest of the Director. .

{c} her interest arises by virtue: of  her subscr1b1ng or -agreeing to-
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The Company may by aerdinary resolution suspend or relax te any extent,
gither generally or in respect of any particular matter, any provision of
the Articles prohibiting a Director from voting at a meeting of Directors
or of a commitiee of Directors.

If a question arises at a meeting of the Directors or of a committee of

Directors as to the right of a Director to vote, the question may, before
the conclusion of the meeting, be referred to the chair of the meeting
and her ruling in relation to any Director other than hersel? shall be
final and conclusive. |

‘ THE SECRETARY
The‘Secretary of the Company shall be appointed by the Board for tuch

term and at such remuneration and upon such conditions as they may think

fit, and any Secretary so appointed may be removed by ﬁt PROVIDED THAT no‘w
member of the Board may occupy the sa1aried‘posf£10n of Secretary. Tlie
Board may from time to time by resolution appbﬁnt an assistant or deputy
secretary, and any person so éppoinfed may act in place of the secretary
§% there is no secretary capable of acting. |
THE TREASURER ‘

The Board may appoin? a Treasurer who: if so appointed shail hold office
for such time and updq such conditions .as it may think fit, and any’
Treasurer so appointéd’may;pe removed py the Bbard;'provided a1way§ that
any freasurer so appointed shall not, unless she is also a Directér, havé

of & director of 2

0

the powers and duties of a trustee of a trust nbr

company .

HONORARY OFFICERS |

72. It shall Be laﬁful for the Board to provide for the ¢reation of the .

' office of President and one or more Vice-President and Patrons, for the

admission and retirement of persons to such offices and for the powers,

rights, duties and liabilities (if any) of such persons but so that such
31
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persuns. ah41f pat by virtue oaly of having been admitted in be Honourary
Officurs be Members of the Compary éwi 4hat zuch rights shafi ﬂ 1nc1ude
a right i3 speak or vote at General Meel.ng: of the Company or Meetings
of the Board. B
ADVISORY COUNCIILS

The Board may, if it thinks fit, nominate persons to serve on Advisory
Councils of the Company if in the opinion of the Board the odvice of such
parsons on any matter referred to them by the Board, or on-any field of
activity of the Company, would assist t“e Board in deciding matters of

policy, and the Board shall have power to estab11sh such Adv1sorj

Councils and to refer matters to them forfreports PROVIDED THAT the Board

shall have regard to the views and reporus of any Such' Advisory Councit -

as and when the*qoard thinks fit and PROVIDED rURTHEP THAT any member of

= /
any Adv1sory Counci) g\\appo1nted shvf{ not .have the power and dutwes of

a trustee of a trust nor of a d1rector of a company 7

) MANA EMENT

v

The Board may from time' to t1me appo1nt any person,‘whether or not such
person is 2 member of the Cumpany“or the Board to be the nolder of,anv
execut1ve off1ce, on such terms (subd°ct neverthe1ess to clause 5 of the

Memo:andum of Assoc1at1on) as to the payment of proper and reasonab]e

remunerat1on for” serv1ces to be rendored to the Company and upon such -

other terms and for “such’ per1odoas they ‘may determine. Any person 50

(‘ o

appo1nted who i3 not -a, ma mber of the Board sha]] unlesv* the Board.r

resolve to the contrary in respect of any meet1ng or meet1ngs, attond a11

'\5

meetings of the Board, bui iha11 not be ent1t1ed to vote or be counted
for the purposes of a quorum 2t such- meet1ngs.
OTHER EMPLOYEES - . ) ,

The Board may at their discretion apooint renove or suso%nq such other

staff, secretaries, officers, clerks, agents”andkserUants whether- for

32
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permanent, tpmporary or spec1a1 services, as they may from time %o time ‘
\
]
think fit, and determine the1r cuties and powers, and f1x their sa]ar1es. b
. ; )
MINUTES E < f
76. The Directors shall cause minutes to be .made in books kept for the :
' ;
pu:nose-- \
¢ (a) of all appointiments of 07f1cers made by the Directors;. and )
(b) of all proceedings at meet1rgs of the Company, and of the Darectors, '
and of committees 0f "rectors, 1nciud*ng the names of the D1rectors
present at.each such meet1ng. S ‘ ‘ o L
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77.

78.

79.

80.

THE SEAL
The Board shal) provide for the safe custody of the seal, which shall be
used only by the authority of the Board or of a sub-commiftee authorised
by the Board in that behalf, and every instrument to which the seal shall
be affixed shall be signed by a member of the Board and shaill bc
countersigned by the Secretary or by a second member of the Board or by
some other person appointed by the Board for tke purpose, and in favour
of any purchaser or person bona fide dealing mith"the Comnany such
signature shall be conclusive evidence of the fact that thc seal has been
pr0per1y‘affixed. ) ;

 ACCOUNTS

1

The Board shalT cause proper books of account to be kept 1n accordance

e
ra

with Sections 221 and 222 of the Act

]

The books of account shall be kept at the off1ce or, at such other p]ace

or p]aces as the Board shall 'think fit, and shall always be open to the

[T

inspection of the D{rectoro.'
At the annual general meeting in évcry year che Board shall lay before
the Company a proper income and expenditune account for . fhe”pénioddéince
the 1ast preceu1ng account (or 1n the case of the f1rst account since the
1ncorporat|on of’ the’ Company) made up to a“date not more than six months
before such meetwng, fogether with-a proper balance sheeL made up as-at
the same date. Every such ba]ance bheet sha11 be accompan1ed by proper
reports of the Board and the aud1tors, and copies of' such account,

balance sheet and reports Jall of whwch sha11 be framed in accordance

with any statutory requirements for the t1me be1ng in force) and of any

)I

other documents reguired by law to be annexed or.attached thereto or tos

accompany the same shall not jess than twenty one c1ear days before the
date of the meeting be senn 4o ail persons ent1t1ed to ;ece1ve notwces of

Generai Meetings in the manner in wh1ch‘not1ces are here1nafter d1rected

34
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to be served, The auditors’ report shall be read betore the meeting as
required by the Act.
AUDIT
81. OCnce at least in every year the accounts of the Company shall be examined

and the correctness of the income and expenditure account and balance

sheet ascertained by one or more properly qualified auditor or auditors.

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

Vo
'

Sect1ons 384 to 392 of the Act.
MOTTCFS

PRI
L

83. A notice may be given by the Company to any member e1ther persona11y or’
by sending it by post to her or to her registered address, or (.f she has
no registered address within the United Kingdom) to the address, if any .
within the United Kingdom supp1iedf5ylhgr +0 the\Comhény for the giving

of notice to her.  Proof that an envelope containing a ‘notice was

properly addréssed,‘prepa{a}and posted shall be cohélusivé:ed{gence that.
the notice was giveh , A‘notice'shé11 uhTéés‘the contraryﬁié proved be
deemed to \be g1ven at the exp1rat10n or forty e1ght hours after the ‘

., P

enve1ope conta1n1ng it was postod

84. Notice of every general meet1ng sha]L.be given in any manner dUthOP?SGd;

by these art1c1es tor- fﬁu_ . ’ Lo , o g ‘ :

(1) 'every member of ' the Compuny except those members who (having no

reg1stered address w1th1n/the Un1ted K1ngd0m) hdve not supplied te

12

. -
b - -

the Company an address wwth1n the Un1ted K1ngdom for the g1v1ng of

not1ces to them,

s [y ! g N .
o Lt

(2) every person being a legal repreaentat1Ve or a trustee in- aankruptcy‘ ,
of a member of the Company where the ‘member but for her. death or
ﬁbankruptcy would be entitled to récéive‘notjcé,d% the‘meétipg; and

{3} the auditor for the time be{ng of the Coméany. J

(4) each Board member. |

No other person shall be entitled to receive notice of General Meetings.
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INDEMNITY
Subject to the provisions of the Act every Director, the Secyretary and ™

other U ficer and auditor of the Company shall be entitled to be

indemnified out of the assets of the Company against all losses and

1iabilities incurred by her in or about the execution qqd discharge of
the duties of her office. |
DISSOLUTION

Clause B8 of the memorandum of association of the Company re]atihg?to the
winding up and dissolution of the Company shall hqve effeét as if the
provisions thereof were repeated in these Articles.

RULES OR BYELAWS
The Board may from time to time make such ruJes or byelaws as it may deeﬁ
necessary or convenient for the proper conduct and management; of the.
Company and for the purposes of prescribing conditions of membership,‘and
in particular but without prejudice to the generality of the above, it ’
may by such rules or byelaws regulate: | |
(1) the adm1ss1on of members of - the Company, and the r1ghts -and
pr1v11eges of such members, and’ the cond1t1ons of memoersh1p and the
:term? on :wh1ch member§,

may resign or

- i
oy N . 3

ca
v

have their membership

terminated;

“

=

(2)

the conduct of ﬁembers’of the Company in‘relation to one another,

and to the CompahJ s emp1oyees, ¥

the sett1ng asade of the who1e or any part or parts-of the Company s

premises (if any) .at any part1cu1ar t1me or t1mes or' for any

¥

part1cu1ar purpose or purposes,  ° - | - e

(4)

the procedure at general meetwngs and meet1ngs of the Beard and sub- o

comm1ttees in so far as bUCh procedure is not regU]ated by these

ar ticles; and ,'

B o

~generally all such matters as -are common1y the subJect matter of

. - Company rules.

o
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The Company in general meeting shall have power to alfer or reﬁea1 the
ruies or byelaws in }ike manner as;{hey may he made and to make adg¢itions
to them and the Board shall adopf such means as it deems sufficient to
bring to the notice of members of thg Company all such rules or byelaws,
which so long as they shall be in force, shall be binding on all members
of the Company as if the some were contained in the Articles provided .
nevertheless that no rule or byelaw shall be inconsistent with, or shail
affect or repeal anything contained in the memorandum o} articies of
association of the Company.
HEADINGS
The headings in these articles shall not be taken as part of them or in

any manner affect the interpretation or construction of the same.
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NAMES AND ADDRESSES OF SUBSCRIBERS f

A.R. JOHN o .
FOR AND ON BEHALF 0F

OVAL NOMINEES LIMITED

30 Queen Charlotte Street

Bristol

JANIS LAW - | v
.FOR AND ON BEHALF OF )
OVALSEC LIMITED : s & ‘

30 Queen Chariotte Street , - S '
Bristol ’

-
|

DATED this -11th day of December 1992 - (\ v

o
adie T, St

-
[y

WITNESS to the above signatures:- " ! ; ) ‘ :

J.H. MOULE : s ‘ |

30 Queen Charlotte Street.. - ° '
Bristol ‘ : h : ‘
Soticitor e ) i . ’ . RS

i

o
prEt e

2
L

ey

el

s v




Please do not
write in
this margin

Please complete
legibly, preferobly
In black type, or
bold block
fettaring

“insert full name
of company

important

The accounting
refarence date to
be entered along-
side should be
completed as in the
following examples:

5 April
Day Month

|0:5|0|4|

30 June
Day  Month

31 December
Day Month

BEHIE

+ Insett
Director,
Secretary,
Administrator,
Administrative
Recoiver of
Receiver
{Scotlend) as
appropriote

deisoL &sA4 Q..
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COMPANIES FORM No. 224

Notice of accounting reference date .  <-
{to be deliverad within 9 months of
incorporation) )

[N
e

Pursuant to section 224 of the Companies Act 1985
as inserted by sectlon 3 of the Companies 4.t 1989

To the Registrar of Companies
{Address overleaf)

Name of company

BN L L ke s

Company number

217180y

F “TME RuaTow cueTurAw BEVELOP NENT PARTNER SHIP

gives notice that the date on which the company’'s accounting reference period is to be

treated as coming to an end in each successive year is as shown below:

Day Month
8 0.9,3

v

Signed [:j”,\ c.>cu=.qn.

Designation * S treckor

t“l

Date . .42

f

For official use
D.E.B,

Presentor's name address and
refarence (if any):

OsBpenE, CLARKRE.

20 Outen (MARLOTTE STRET




- COMPANIES HOUSE

RECEIVED

o Kt s e s A w8 WG R S ke B A O g S

2 b JUL 1993

CSD If you need to contact us regarding

THE DIRECTORS

THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP
30 QUEEN CHARLOTTE STREET

BRISTOL
AVON
BSge 70Q

This company has until 15, g/93 to specify an accounting
reference date. This may be done an the form 224 overleaf.

Should it not do so, the accounting reference date will
31712 and the first accounts will cover the period

18712702 10 31712/03

be

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cardiff {0222)

this notice, please quote reference

s .
e L . e TTat genf] AE o oaw_ v, LoEa ey Rusmaraii <yl

ARD 1/ 02775034

Date: 22  JULY 1093 i

COMPANIES ATT 1885
{as amended by Companies Act 1989)

380073
891

- HR102A
dtz

Companies House is an executive agency within the Department of T'rade and Indusnry

R "
TS G
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

RESOLUTIONS
of
THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

(passed on 7 June 1994)

At the ANNUAL GENERAL MEETING of the Company duly convened and held at
The Council House, College Green, Bristol on 7 June 1994 the following Resolutions
were passed as Special Resolutions of the Company:-

RESOLUTIONS

1. That the draft objects Clause 3 (0) contained in the printed document submitted to
the Meeting and for the purpose of identification signed by the Chairman thereof be
o and the same is hereby approved and the provisions of the Memorandum of
Association of the Company be and they are hereby altered by the adoption of the
said draft objects clause in substitution for and to the exclusion of the existing
objects clause, Clause 3 (0).

2, That the regulations contained in the printed document submitted to the Meeting
and for the purpose of identification signed by the Chairman thereof be and the
same are hereby approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all existing Articles of the
Company.

[

That Ernst and Young be appointed auditors of the Company.,

/ | WARRYY !{{(f Chairman
#EQ18K340x

[EDITRECE TR T DATE BT 7857 g4
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No. of Company: 2775034
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THE COMPANTES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
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MEMORANDUM i

AND

ARTICLES OF ASSOCIATION i
OF ey

hos

Lt
i

THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP
(as amended by Special Resolution adopted the 26th April 1993
and further amended by Special Resolution adepted the 7th June 1994)
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Incorporated the 18th day of December 1992
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

1. The Company's name is THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP .
2. The Company's registered office is to be situated in England.
3. The objects for which the Company is established are:-

(a) To prompte, maintain, improve and advance education by the
development and promotion of artistic and cultural life in society
for the benefit of the inhabitants of Bristol through the promcticn
and encouragement of all forms of art and cultural activity
including (but without prejudice to the generality of the foregoing)
theatre, drama, mime, dance, opera, singing, music, video,
cinematography, radio, television, fine art, literature, craft,
photography and all other activities of an artistic or cultural
nature and to formulate, prepare and establish schemes therefor
prov.ded that all objects of the Company shall be of a charitable
nature

(b) to take such steps by personal or written appeals, public meetings
or otherwise as may frem iime to time be thought fit for the

purpose of raising voluntary funds in support of the objects of the




(c)

(d)

{e)

(f)

(g)

(h)

Company in the form of donations, annual subscriptions or otherwise
and to receive and accept the same PROVIDED that the Company shall
not undertake any permanent trading activities in raising funds for
the objects of the Company

to take and accept subscriptions, donations, devises and bequests of
any real or personal property or other assets, whether subject to
any special trust or not, for any one or more of the objects of the
Company

to establish and support or aid in the establishment and support of
any charitable association, society, corporation or trust having
objects wholly or partly similar to those of the Company and to
subscribe or guarantee money for charitable purposes calculated to
further the objects of the Company

to make any chariteble donation either in cash or assets for the
furtherance of the objects of the Company

to undertake and execute any charitabie trusts which may Tawfully
be undertaken by the Company

to make any subscriptions, donations, devises, bequests and gifts
of property whether subject to any special trust or not for any one
or more of the objects of the Company

to foster and undertake research into any aspect of the objects of
the Company and its work and to disseminate the results of any such
research

to provide for the delivery holding and documentation of lectures,
exhibitions, meetings and commission and make cinematograph films
and video tapes and to sponsor or to arrangs radio and television
broadcasts in furtherance of the objects of the Company

tu cause to be written and printed or otherwise reproduced and
circulated either gratuitously or by way of sale, any reports,
periodicals, newsletters, magazines, books, Teaflets or films or

3
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recorded tapes which are desirahle for the promotion ©f the Company

and its objects

(k) to promote, arrange, organise or assist in the promotion or
organisation of touring groups, companies, exhibitions, seminars,
conferences, courses, lecturers and teachers both at home and abroad
and of educational and instructional tours and visits in the

furtherance of the objects or purposes of the Company and

disseminate the proceedings and papers given at such events

(1) to co~operate with educational authorities and institutions whether
pubiic or private and wheresoever situated and societies or other
groups of persons in disseminating‘know1etgc in promotion of the
objects of the Company

(m) to commission, arrange, prepara{ print, publish, issue and
disseminate any programme, pamph]e%, book, document, film, recording
or other artistic work and to fix, make and receive fees royalties
and other charges therefor and for admission to and otherwise in
respect of any exhibition performance or display

{n) to establish, subsidise, promote, co~operate, federate with,
amalgamate, affiliate or co-operate with and subscribe to any
associjation, society, company, institution or trust which shall be
charitable by law and to purchase or otherwise acquire and undertake
al? or any part of the property, assets, 1iabilities and engagements
of any such association, socicty, company, institution or trust ..id

prohibit the paymen. of any dividend or profit to and the

distribution of any of their assets amongst their members at least
to the same extent as such payments or distributions are prohibited
in the case of members of the Company by this Memorandum of
Association
(0) to enter into guarantees, gontracts of indemnity and suretyships of
all kinds provided that they are lawful
4




{p)

(q)

(r)

to invest the funds of the Company not immediately required for its

purpeses in or upon such shares, stocks, funds, securities or

freehold or leasehold property or other land or investments in any
part of the world and on such terms as may be thought fit subject
nevertheless to such conditions (if any) and wuch consents (if any)
as may for the time being be imposed or required by taw and subject
as hereinafter provided

to engage the services of such investment advisor or advisors as
the Board of Directors may from time to time think fit ("the
investment advisor") to advise the Board of Directors in respect of
the investment and reinvestment of such of the funds of the Company
as are not immediately required for its purposes with power for the
Board of Directors without being liable for any consequent loss to
delegate to the investment advisor discretion to manage all or any
part of the said funds within the limits and for the period from
time to time stipulated by the Board of Directors and the Board of
Directors shall settle the terms and conditions for the
remuneration of the investment advisor and the reimbursement of her
expenses as the Board of Directors shall in its absolute discretion
think fit and such remuneration and expenses shall be paid by the

Board of Directors out of the funds of the Company PROVIDED THAT the

Board of Directors shall not be bound to enquire into nor be in any

mahner responsible for any changes in  the legal status of the

jnvestment advisor nor shall the Board of Directors incur any

liability for any action taken pursuant to or otherwise following
the advice of the investment advisor however communicated

to accept and retain or refuse any new shares, stock debentures or
stock in or undertaking which way be

debenture any company

allocated to the Company in respect of investments held by them as



. part of the funds of the Company and to discharge any liabilities }E

affecting leasehold or other property of a wasting nature

(s) to acquire, underwrite and dispose of the stock, shares, securities
and ingerésts in any association, society, corporation or trust so
establ {shod

(t) to draw, make, accept, endorse, discount, execute and issue

promissory notes, bills, cheques and other instruments, and to cpen

and operate bank accounts

(u) to purchase, take on lease or in exchange, hire or otherwise
acquire any real or personal property (whether or not subject to
any trust), and in particular any land, buildings apparatus,
appliance, vehicle, plant and machinery inq]uding computer hardware
and software, furniture, fittings and a  other eifects of every
description and any rights or privileges which may be thought fit
necessary or convenient for the promotion of the objects of the
Company and to apply for registration of any patents. rights,
copyrights, licences and the‘ like and to construct, maintain or
alter the same for any of the Ipurposes of the Company

(v) to improve, manage, cultivate, develop, exchange, Tet on lease or
ctherwise grant rights and privileges in respect of or otherwise
deal with, sell, mortgage, dispose of, or turn to account all or
any of the property, rights or assets of the Company with the

approval or consent as may be required by law and as may be thought

expedient with a view to the promotion of its objects

{w) subject to such consents if any as may be implied by law to borrow
or raise money for the ohjects of the Company on such terms as may
be thought fit and to secure the repayment of any money borrowed,
raised or owing, and interest thereon, by mortgage, charge or lien
upon the whole or any part of the property or assets (whether
present or future) of the Company and whether by the creation and

6
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(y)

(z)

(aa)

issue of debentures or debenture stock or otherwise and also by a
similar mortgage, charge or lien to secure and guarantee the
performance by the Company of any obligation or liabitity it may
undertake

to pay and discharge any rent, rates, taxes costs or insurance,
improvements, repairs or other outgoings payable from time to time
in respect of any freehold, leasehold or other property of the
Company and any legal or other administrative expenses payable from
time to time in connection therewith

to pay out of the funds of the Company the costs, charges and
expenses of and incidental to the formation and registration of the
Company

to employ and pay any person or persons whether on a full time or

part time basis or whether as consultant or employee to supervise

© organise carry on the work of and advise the Company

(bb)

{cc)

to insure and arrange insurance cover for, and to ‘indemnify its
officers, servants and voluntary workers and those of its members
from and against ali such risks incurred in the course of the
performanée of their duties as may be thought fit

(i) Subject to tﬁe brovisions of and so far as may be
permitted by the Companies Act 1985 and any statutory
modification or amendment or re-enactment thereof the
Board of Directors of the Company may purchase and
maintain insurance at the expense of the Company for the
benefit of any person who is or was at any time a Director
or other officer employee or auditor of the Company
against any liability which by virtue of any rule of law
would otherwise attach to her in respect of any
negligence, default, breach of duty or breach of trust of

which she may be guilty in relalion to the Company;

il
i

L St

U "u;'z s
.. e




(dd)

(ee)

(1)

PROVIDED that

(i)

(i1)

(iii)

(i1) to such extent as may ke permitted by law otherwise to
indemnify or to exempt any such person against or from any
such liability;

Provided that any such insurance or jndemnity shall not extend to
any claim against a Director of the Company arising from fraud,
wrongdoing or wilful neglect or default on the part of such a
Director

to make all reasonable and necessary provisions for the payment of
pensions and superannuation to or on behalf of employees and their
widowers and other dependants

to carry on trading insofar as either the trade is exercised in the
course of the actual carrying out of the objects of the Company or
the trade is temporary and ancillary to the carrying out of the
objects

to do all such other lawful things as shall promote the attainment

and furtherance of the above objects or any of them

*

in case the Company shall take or hold any property which may
be subject to any trusts, the Company shall deal with or invest
the same only in such manner as allowed by law, having regard
to such trusts;

the objects of the Company shall not extend to the regulation
of relations between workers and employers or organisations of
workers and organisations of employers;

in case the Company shall take or hold any property subject to
the jurisdiction of the Charity Commissioners for England and
Wales or Secretary of State for Education and Science, 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 Directors shall be
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chargeable for any such property that may come into their
hands and be answerable anrd 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
such Directors would have been if no incorporation had been
effected, and the incorporation of  the Company shall not
diminish or impair any control or authority exercisable by the
Chancery Division of the High Court of Justice, the Charity
Commissioners or the Secretary of State for Education and
Science over such Directors but it shall as regards any such
property be subject jointly and separately to such control or
authority as if the Company were not incorporated.

(iv) in carrying out its objects the Company shall, through its
agreed policies and by taking positive action, seek to ensure
equality of opportunity for, and oppose discrimination against

all sections of, the community.

The affairs of the Company shall at all times be conducted with a view to
avoiding the acquisition of any profit or gain, but in the event that
any such profit or gain shall nonetheless be acquired by the Company it
shall be applied solely towards the promotion of the objects of the
Company as set forth in the Memorandum of Association.

The income and property of the Company shall be applied solely towards
the promotion of dits objects as set forth in this memorandum of
association and no portion thereof shall be paid or transferved,
directly or indirectly, by way of dividend, bonus or otherwise howsoever
by way of profit, to members of the Company and no Director or person to
whom (with or without any other person or persons) any of the functions
of the Directors have been delegated shall be appointed to any office of

the Company paid by salary or fees or recejve any remuneration or other




benefit in money or money's worth from the Company.  PROVIDED THAT

nothing herein shall prevent any payment in good faith by the Company:-

(1)

(i1)

(vi)

of reasonable and proper remuneration to any memher, officer
or employee of the Company (not being a Director or such a
person aforesaid) in return for any service rendered to the
Company;

of reasonable and proper remuneration to any Director or such a
person aforesaid who is a solicitor chartered accountant or
other professional person for professional services rendered by
her or her firm to the Company;

of reasonable and proper rent for premises demised or Tet by
any member of the Company or any Director or such a person
aforesaid;

to any of the Directors or such a person aforesaid of
reasonable out-of-pocket expenses;

of interest on money lent by any member of the Company or by
any Director or such a person aforesaid at a reasonable and
proper rgte per annum not exceeding 2 per cent Tess than the
base lending rate prescribed for the time being by a clearing
bank selected by the Board of Directors or 3 percent whichever
is the greater;

of financial assistance of any kind to any group of
individuals, partnership, body corporate, local authority or
unincorporated association practising or promoting any art form
or the appreciation or furtherance thereof of which a Director
or such a person as aforesaid is an employee, Member or
officer;

of fees, remuneration or other benefit in money or money's

worth to a company of which a Director or such & person
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aforesaid may be a member holding not more than 1/100th part
of the capital of that Company

The Tiability of the members is Timited.

Every member of the Company undertakes to contribute such amount as may
be required (not exceeding £1) to the Company's assets if it should be
wound up while she is a member or within one year after she ceases to be
a member, for payment of the Company's debts and 1.,abilities contracted
before she ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the rights of the
contributories among themselves.

If upon the winding up or dissolution of the Company there remains, after
the satisfaction of all its debts and 1iabilities, any property
whatever, the same shall not be paid to or distributed among the members
of the Company but shall be given or transferred to some other charitable
institution or charitable institutions having objects similar to the
objects of the Company such institution or institutions to be determined
by the Board of Directors at or before the time of dissolution, and if
and so far as effect cannot be given to such provision, then to some
other charitable object, subject to the prior approval of the Charity
Commissioners for England and Wales.

No alteration or éddition shall be made to this memorandum of
association which if made would deprive the Company of its status as a
registered charity or which would result in its ceasing to be a company

to which Section 30 Companies Act 1985 applies.
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We, the subscribers to this memorandum of association, wish te be formed into

AP a company pursuant to this memorandum,

Pe NAMES AND ADDRESSES OF SUBSCRIBERS

A.R. JOHN

FOR AND OM BEHALF OF
OVAL NOMINEES LIMITED

30 Queen Charlotte Street
Bristol

JANIS LAW

FOR AND ON BEHALF OF
OVALSEC LIMITED

30 Queen Charlotte Street
Bristol

DATED this 11lth day of December 1992

WITNESS to the above signatures:-

J.H. MOULE

30 Queen Charlotte Street
Bristol
SOLICITOR
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
THE BRISTOL CULTURAL DEVELOPMENT PARTNERSHIP

GENERAL
1. In these Articles except where the context otherwise requires:-
(1) the following words and expressions shall have the meanings

assigned to them, namely:-

(a) "the Act" means The Companies Act 1985 and any statutory
modification or amendment or re-enactment thereof;

{(b) "Articles" means the Articles of the Coinpany;

{¢) "the Board" means the persons for the time being holding
office as members of the Board of Directors;

(d) "the Company" means The Bristol Cultural Development
Partnership;

(e} "Director" means a Director of the Company;

(f) "Members" means the Members of the Company for the purposes of
the Act;

(g) "month" means Calendar Month;

(k) "the Office" means the registered office of the Company;

(i) "Secretary" means the Secretary of the Company or any other
person appointed to perform the duties of the Secretary of the

Company;

(j) "“the Seal" means the common seal of the Company;

13




(k) “"the United Kingdom" means Great Britain and Northern Ireland;
(2) expressions referring to writing shall, wunless the contrary
intention appears, be construed as including references to printing,
Tithography, photography and other modes of representing or
reproducing words in a visible form;
(3) words importing the feminine shall include the masculine and words
in the singular shall include the plural and vice versa;
(4) words importing persons shall include corporations; and
(5} subject as aforesaid and unless the context otherwise requires,
words or expressions contained in these Articles shall bear the same
meaning as in the Act, or any statutory modification thereof in
force at the date of incorporation of the Company.
OBJECTS
The Company is established for the purposes expressed in the memorandum
of association.
MEMBERS
The following shall be the members of the Company:
(1} The Bristel City Council;
(2) The Trustees for the time being of The Bristol Initiative
Charitable Trust; and
(3} Arts Board South West
which expression shall be deemed to include their respective successors
in title or any other organisation superseding them with substantially
the same objects.
The Board may from time to time register an increase of membership or
accept as sufficient a number fewer than three. No new members may be
adnitted except with the approval of all members. Membership is not
transferable and shall cease upon the winding up or dissolution of a

member without prejudice to Article 3.




10.

11.

The members of the Company may in their absolute discretion permit any
iember of the Company to retire provided that after such retiremeni the
number of members is not less than two.
The Secretary shall keep an accurate Register of the members and officers
of the Company.
Every member of the Company shali be entitled to receive a copy of the
Annual Report and Accounts of the Company, and to receive notice of and
to attend and vote at any General Meeting of the Company.
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 wmeeting as such in the notices calling it. 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
after its incorporation it need not hold it in the year of its
incorporation or in the following year. Each Annual General Meeting
shall be held at such time and place as the Board shall appoint.
A1l General Meetings, other than Annual General Meetings, shall be
called Extraordinary Generai Meetings.
The Secretary may, whenever she thinks fit, convene an Extraordinary
General Meeting, and Extraerdinary General Meetings shall be convened on
such requisition, or, in default, may be convened by such
requisitionists, as provided by Section 368 of the Act.

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 days' notice in writing at the Teast;
and any other meeting shall be called by fourteen days' notice in

writing at the least. The notice in every case shall be exclusive of
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12.

13.

14.

the day on which it is served or deemed to be served and of the day of
the meeting, and shall specify the place, the day and the hour of meeting
and, in case of special business, the general nature of that business,
and shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Company in General Meeting,

tc all the Members and to the Directors and Auditors PROVIDED THAT a

m:eting of the Company shall, notwithstanding that it is called by
shorter notice than that specified in this articie be deemed to have
been duly called if it is so agreed:-

(1) in the case of a meeting called as the Annual General Meeting,
hy all the members of the Coinpany entitled to attend and vote
thereat; and

(2) in the case of any other meeting, by a majority in number of
the members of the Compahy having a right to attend and vote at
the meeting, being a majority together repﬁeseqting not Jess
that 95% of the total voting rights at that meeting of all the
members.

The accidental omission to give notice of a meeting to, or the
non-receipt of such notice by any member of the Company entitled to
receive notice shall not invalidate the proceedings at that meeting.
PROCEEDINGS AT GENERAL MEETINGS

A1l business shall be deemed special that is transacted at an
Extraordinary Meeting and also all that is transacted at an Ordinary
Meeting, with the exception of the consideration of the accounts, balance
sheet, and the reports of the Directors and auditors, and the election of
Directors in the place of those retiring and the appointment of, and the
fixing of the remuneration of, the auditors.

The business to be transacted at an Annual General Meeting shall include
the consideration of the  income and expsnditure accounts, balance
Directors and of the auditors, the
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election of Directors in the place of those vetiring, the appointment
of, and the fixing of the vemuneration of the auditors and any other
business which under these articles ought to be transacted at an Annual
General Meeting.

15, No business shall be transacted at any General Meeiing unless a quorum

is present when the meeting proceeds to business. Save as herein

otherwise provided, three members of the Company present in person or by
their nominated representatives shall be a quorum.

16. If within half an hour from the time appointed for the meeting a quovum
is not present, the meeting, if convened on the requisition of members of
the Company, 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 Chair may
determine, and if at the adjourned meeting a quorum is not preseat within
half an hour from the time appointed for the meeting the members of the
Company present shall be a quorum.

17. The office of Chair shall rotate between the members of the Company. Each
Chair (who shall be one of the Directors for the time being nominated by
the appropriate member pursuant to Article 38) shall hold office for one
year and shall be appointéd as Chair by resolution of the Directors at
the first meeting of the Board immediately following each Annual General
Meeting. The order in which a nominee of each of the members shall hoid
the office of Chair shall be determined in general meeting. A serving
Chair shall, subject to these articles, exercise such powers as shall be
entrusted or ~onferred upon her pursuant to Article 49.

18. The Chair shall preside at every general meeting of the Company. If the
Chair is not present within fifteen minutes after the time appointed for

the meeting, or is unwilling to preside, those memhers of the Company

present shall elect one of their number to chair the meeting.
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19,

20.

21.

The Chair may, with the consent of ary meeting at which a quorum is
present (and shail 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 business which might have
been transacted at the weeting from which the adjournment took place.
Whenever a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Otherwise it shall not be necessary to give any notice of an
adjournment, or  of the business to be transacted at an adjourned
meeting.
A general meeting may consist of a conference between Members some or all
of whom are in different places provided that each Member who
participates is able:-
(i) to hear each of the other participating Members addressing the
meting; and |
(ii) if she so wishes, to addfess all of the other participating Members
simuitaneously,
whether directiy, by ‘conference telephone or by any other form of
communications equipment (whether in use when this Article is adopted or
developed subsequently) or by a combination of those methods.
At any general meeting a resolution put to the vote of the meeting shall
be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded
(1) by the Chair; or
(2) by at least two members of theICompany present in person by
their nominated representatives or by proxy; or
(3) by any wember or members of the Company present in person hy
nominated representative or hy proxy and representing not less
than one-tenth of the total voting rights of all members of the
Company having the right to vote at the meeting
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22.

23.

24.

26.

27.

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

Unless a poll is so demanded a declaration by the Chair that a
resotution has on a show of hands been carried, or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in 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 before the poll is taken but only
with the consent of the Chair and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands declared before
the poll was made.

Except as provided in Articie 26, if a poll is duly demanded it shall be
taken in such manner as the Chair of the meeting directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

In the case of an equality of votes, whether on a show of hands or on «
poll, the Chair of the meeting shall not be entitled to a second or
casting vote.

A poil demanded on the election of a Chair, or on a question of
adjournment, shall be taken immediately. A poll demanded on any other
question shall be taken at such time as the Chair 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 thé poil. The
rasult of the poll shall be deemed to be the resolufion of the meeting at
v.'.irh the poll was demanded.

e z-nand for a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a pol}

has been demanded.
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28, Subject to the provisions of the Act, a vesolution in writing signed by
all the members of the Company for the time being entitled to receive
notice of and to attend and vote at general meetings (or being

organisations by their duly author.sed representatives} shall be as valid

and effective as if it had been passed at a general meeting of the
Company duly convened and held, but this prv/ision shall not apply to a
resolution for winding up the Company or to a resolution passed in
respect of any matter which by statute or these presents is required to
be dealt with in General Meeting of the Company. Any such resolution in
writing may consist of two or more documents in like form each signed by
one or more members.
VOTES OF MEMBERS

29. Subject as hereinafter provided, every member of the Company shall have
one vote.

30. No member of the Company‘ shall be entitled to vote at any General
Meeting unless &l11 moneys presently payable by her to the Company (if
any) have been paid.

31. On a poll, votes may be given zither personally or by proxy. A proxy
need not be a member of the Company.

32. On a show of hands a member of the Company present only by proxy shall
have no vote, but a proxy for a corporation may vote on a show of hands.
A corporation way vote - ts duly authorised representative as provided
by Article 37.

33. The jnstrument appointing a proxy shall be in writing under the hand of
the appointor or her attorney duly authorised in writing, or if such
appointor is a corporation either under its common seal or under the
hand of some officer or attorney duly authorised in that hehailf.

34, The instrument appointing a proxy and the power of attorney or other

authority (if any) under which it is signed or a notarially certified

copy of that power or authority shall be deposited at the office not
20
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35.

36.

less than forty-eight hours before the time appointed for 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 *he
instrument of proxy shall not be treated as valid. No  instrument
appointing a proxy shall be valid after the expiration of twelve months
from the date of its execution.
A vote given 1in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous revocation of the proxy or of
the authority under which the proxy was executed, provided that no
intimation in writing of the revocation as aforesaid shall have been
received at the Office before the commencement of the meeting or
adjourned meeting at which the proxy is used.
Any instrument appointing a proxy shall be in the following form or as
near thereto as circumstances shall admit
BRISTCL CULTURAL DEVELOPMENT PARTNERSHIP

"1/We

“of

“a inember of BRISTOL CULTQRAL DEVELOPMENT PARTNERSHIP

"hereby appoint

"of,

“or failing her,

"of,

"as my/our proxy to vote for me/us and “on my/our behalf at

the/Annual, or Extracrdinary, or Adjourned (as the case may be)

General Meeting of the Company to be held on the day of

19 and at every adjournment thereof.

AS WITNESS my hand this day of 19

Sl an—

A

e Z e tr_n —mt A —




The instrument appointing a proxy shall be deemed to confer authority to

demand or join in demanding a poll.

ORGANISATIONS ACTING BY REPRESENTATIVE

Any organisation which is a member of the Company may by resolution of

jts 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 so authorised shall be entitled to exercise the same powers on

behalf of the organisation which she represents as that organisation

could exercise if it were an individual member of the Company.

(a)

{b)

(c)

THE BOARD OF DIRECTORS

The Board of Directors shall comprise not less than twelve nor more
than twenty persons. The first Directors shall be appointed by the
members of the Company in general meeting.

The Bristol City Council shall have the right to nominate five
Directors to the Board and The Trustees of the Bristol Injtiative
Charitable Trust and Arts Board South West shall each have the right
to nominate three Directors to the Board. Any member from time to
time of the Company other than those named in this Article shall
have the right to nominate such number of Directors to the Board as
all the members for the time being of the Company shall agree.

The Directors may appoint such other persons as co-opted Directors
of the Board by virtue of any interest or expertise relevant to the
activities of the Company provided however that the maximum nunber

of co~opted Directors so appointed shall not exceed six.

Any Director who 1is nominated by a member of the Company pursuant to

Article 38 may retire voluntarily or be removed by such appointing body

who may substitute such other Dirvector as it shall think fit, by

delivering notice in writing to that effect to the Secretary of tne

Company.
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40. The Company may from time to time increase or decrease the number of
Divectors which each member may nominate to the Board pursuant to Article §

38 {h) by unanimous agreement of all the members.

41, No person who is in receipt of a salary, fee, remuneration or other

benefit, in money or money's worth from the Company (save as permitted

by Clause 5 of the memorandum of association) shall be eligible to be a
Director and no person who is not a nominee of a member of the Company
shall in any circumstances be eligible to hold office as a Director.
DISQUALIFICATION OF DIRECTORS
42. The office of a Divector shall be vacated if she:
(1) becomes bankrupt or makes any arrangement or composition with
her creditors generally; or
(2) ceases to be capable of acting in the capacity of a Director by
virtue of any provision of the Act or if she becomes prohibited
by law from acting in the capacity of a Director; or
(3) becomes incapabie by reason of mental disorder, illness or
injury of managing and administering her property and affairs;
or
(4) resigns her office by notice in writing to the Company; or
(5) is directly or indirectly interested in any contract with the
Company and fails to declare the nature of her interest as
required by Section 317 of the Act; or
(6) shali for more than six months have been absent without
permission of the Directors from meetings of Directors held
during that period and the Directors resolve that her office be
vacated; or
(7) is removed by her appointing body pursuant to Article 39; or

(8) (being a co-vpted Director) ceases to have any direct

association with any organisation by virtue of which she was
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43.

44.

45,

appointed a co-opted Director, and the other Directors resvive
that her office be vacated.

Subject to the provisions of the Act and the Memorandum of Association,

and provided that she has disclosed to the Directors the nature and

extent of any material interest of hers, a Director notwithstanding her
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 other officer of, or employed by, or a party to
any transaction or arrangement with, or otherwise interested in, any
body corporate promoted by the Company or in which the Company is
otherwise interested; and

{c) shall not, by reason of her office, be accouiitable to the Company
for any benefit which she derives from any such office or employment
or from any such transaction or arrangement or from any interest in
any such body corporate and no such transaction or arrangement shall
be 1iable to be avoided on the ground of any such interest oy
benefit.

No Director shall vacate office or be ineligible for re-election, nor

shall any person be ine1igib1e for appointment as a Director by reason

only of her obtaining or having obtained any particular age.
BORROWING POWERS

The Board may exercise all the powers of the Company to borrow money, and

to mortgage or charge the whole or any part of its undertaking and

property and assets, including its guaranteed capital, and to issue
debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obiigation of the Company or of any

third party.
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46,

47.

48,

49!

OTHER POWERS AND DUTIES OF DIRECTORS
The Board may pay all expenses of, and preliminary and incidental to, the
promotion, formation, establishment and registration of the Company and
may exercise all such powers of the Company and do on behalf of the
Company all such acts, as are not by the Act or by these Articles
required to be exercised or done by the Company in general meeting. Any
such requirement may be imposed either by the Act or by these articles or
by any regulation made by the Company in general meeting; but no such
regulation shall invalidate any prior act of the Board which would have
been valid if that regulation had not been made.
The Board shall take all reasonable and necessary steps to insure to its
full value any assets and property of whatever nature held in the name of
the Company.
The Board shall cause minutes to be made in books provided for the
purpose:-
(1) of all appointments of officers made by the Company and the Board;
{2) of all appointments (if any) of new members of the Company;
(3} of the names of the members of the Board present at each Board
meeting;
(4) of all resolutions and proceedings at all meetings of the Company
and of the Board and of any sub-committee.
And any such minutes of any meeting, if purporting to be signed by the
Chair of such meeting, or by the Chair of the next succeeding meeting
shall be sufficient evidence without any further proof of the facts
therein stated.
The Diwszors may entrust to and confer upon the treasurer, or any
Directer holding any executive office such of the managerial powers
exercisable under these Articles by the Directors as they may think fit,
and may confer those powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with such
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50.

51.

52.

restrictions, as they may consider expedient, and may confer those powers
collaterally with, or to the exclusion of and in substitution for, all or
any of the powers, of the Directors in that behalf, and may revoke,
withdraw, alter or vary all or any of those powers. PROVIDED THAT all
acts of such Treasurer or Director shall be reported in due course to the
Directors.

APPOINTMENT AND RETIREMENT OF DIRECTORS
Subject to the provisions of Article 39, at the annual general meeting of
the Company in every year those co-opted Directors who have acted as such
for a period of three years or who were re-elected at the annuai general
meeting three years prior to the annual general meeting in question and
all nominee Divectors appointed by Bristol City Council shall retire from
office. A retiring co-opted Director shall be eligible for re-etection
by unanimous agreement of all members of the Company and a retiring
nominee Director shall be eligible for re-election subject to re-
appointment by her appointing member.
Only co-opted Directers and nominee Directors appointed by Bristel City
Council shall be subject to retirement by rotation in accordance with
Article 50. A1l other Directors appointed as nominee representatives of
the members of the Company pursuant to Article 38(b) shall not be subject
to retirement by rotation.
The Company may by ordinary resolution, of which special notice has been
given in accordance with Section 303 of the Act, remove any Director
before the expiration of her period of office notwithstanding anything in
these articles or in any agreement between the Company and such member.
The member which nominated the Director vemoved under this Article may
appoint another person to act as a Director in her place but any person
so appe’.ted shall retain her office only until the next annual general
meeting, but shall then he eligible for re-election by unanimous

agreement of the members.




53.

54.

55,

56.

PROCEEDINGS OF DIRECTORS
The Directors shall meet together for the dispatch of business not less
Trequently than every two months. Otherwise the Directors may regulate
their proceedings as they think fit. CQuestions arising at any meeting
shall be decided by a majority of votes. Each Director shall have one
vote.
A Director may, and on the request of a Director the Secretary shall, at
any time summon an emergency meeting of the Board by notice served upon
the Directors. It shall not be necessary to give notice of a meeting to
any Director for the time being absent from the United Kingdom.
The quorum necessary for the transaction of the business of the Board
may be fixed by the Board and, unless so fixed at any other number shall
be six which figure shall include at least one nominee of each of the
members for the time being of the Company. There shall not be a quorum
unless the majority of directors present at the meeting are nominees of
the members for the time being of the Company. A director shall not be
counted in the quorum present at a meeting in relation to a resolution on
which she is not entitled to vote.
A meeting of the Board at which a quorum is present shall be competent to
exercise all the authorities, powers and discretions by or under the
regulations of the Company for the time being vested in the Board
generally.
The Board may act notwithstanding any vacancy in its body but, if and so
long as its number is reduced below the number fixed by or pursuant to
these articles as the necessary quorum of members, the Board may act for
the purpose of increasing the number of members to that number, or of
summoning a general meeting of the Company but for no other purpose,
The person appointed as Chair pursuant to Article 17 shall act as Chair
of the Board; but, if no such Chair is elected, or if at any meeting the

Chair is not present within five minutes after the time appointed for
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holding the same, the members of the Board present may choose one of
their number to chair the meeting. The Chair of the meeting shall not be
entitled to a second or casting vote.

59, The Board may confer and delegate any of its powers or the implementation

of any of its resolutions to sub-committees consisting of such persons as
it thinks fit. The resolution making that deiegation shall specify the
financial Timits within which that sub-committee shall function. Any
sub-committee so formed shall conform to any regulations that may be
imposed on it by the Board and shall report all acts and proceedings to
the Committee as soon as is reasonably practicable., The Board may revoke
any power conferred or delegated on such a sub-committee at any time.

60. The meetings and proceedings of any sub~committee shall be governed by
the provisions of these Articles regqulating the meetings and proceedings
of the Directors so far as the same are applicable and are not su,erseded
by any regulations made by the Directors. Article 55 shall apply to
meetings of sub-committees as it applies to meetings of the Board except
that a quorum shall be established by the Board.

61. A1l acts bona fide done by any meeting of the Board or of any sub-
committee or by any person acting as a member of the Board or as a member
of a sub-committee, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment or continuance
in office of any such member or person acting as aforesaid, or that they
or any of them were disqualified, be as va'id as if every such person had
been duly appoiated or had duly continued in office and was qualified to
be a member of the Board or member of the sub-committee.

62. A resolution in writing, signed by all the members for the time being of
the Board or of any sub-committee of the Board who are duly entitled to
receive notice of a meeting of the Board or of such sub-committee, shall
be as valid and effectual as if it had been passed at a meeting of the

Board or of such sub-committee duly convened and constituted, and may
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consist of several documents in like form each signed by one or more
Directors or the sub-committee (as the case may be),
63. In this Article references to a document being "sigred" inglude it being ﬁ

approved by letter, facsimile or telex.

64. (a) A meeting of the Directors may consist of a conference between

Directors some or all of whom are in different places provided that

each Director who participates is able:-

(1) to hear each of the other participating directors addressing

the meeting; and

(ii) if she so wishes, to address all of the other participating

Directors simultaneously,

whether directly, by conference telephone or by any other form of

communications aequipment {whether in use when this Article is

adopted or developed subsequently) or by a combination of those

methods.

(b) A quorum is deemed to be present if those conditions are satisfied

in respect of at Teast the number of Directors required to form a

quorum,

{c) A meeting held in this way is deemed to take place at the place

where the largest group of participating Directors is assembled or,

if no such group is readily identifiable, at the place from where

the chair of the meeting participates.

65. A1l cheques, promissory notes, drafts, bills of exchange and other

negotiable instruments, and all receipts for moneys paid to the Company,

shall be signed, drawn, accepted, endorsed or otherwise executed, as the

case may be, in such manner as the Board shall from time to time resolve,

provided that cheques shall be signed by at least two officers of the

Company.

66. The members of the Board and any sub-committee of the Board may be paid

all travelling, hotel and other expenses properly incurred by them in
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67.

attending and returning from meetings of the Board or any sub-committee

of the Board or general meetings of the Company or in connection with the

promotion of the objects of the Company.

Save as otherwise provided by the Articles, a Director shall not vote at

a meeting of Directors or of . -~ommittee of Directors nor be counted in

the quorum at any meeting of the Directors on any resolution concerning a

matter in which she has, directly or indirectly, an interest or duty

which is meterial and which conflicts or may conflict with the interests
of the Company unless her interest or duty arises only because the case
falls within one or more of the following paragraphs:-

(a) the resolution relates to the giving to her of a guarantee,
security, or indemnity in respect of money lent to, or an obligation
incurred by her for the benefit of, the Company;

(b} the resolution relates to the giving to a third party of a
guarantee, security, or indemnity in respect of an obligation of the
Company for which the Director has assumed responsibility in whole
or in part and whether alone or jointly with others under a
guarantee or indemnity or by the giving of security;

(c) her interest arises by virtue of her subscribing or agreeing te
subscribe for any debentures of the Company or by virtue of her
being, or intending to become a participant in the underwriting or
sub-underwriting of an offer of any such debentures by the Company
for subscription, purchase or exchange;

(d) the resolution relates in any way to a retirement benefits scheme
which has been approved, or is conditional upon approval, by the
Board of Inland Revenue for taxatjon purposes.

For the purposes of this Article, an interest of a person who is, for any

purpose of the Act {excluding any statutory modification thereof not in

force when this Article becomes binding on the Company) connected with a

Director shall be treated as an interest of the Director.
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The Company m~* ordinary resolution suspend or relax to any extent,
either genera "~ 3¢ in respect of any particular matter, any provision of
the Articles prohibiting a Director from voting at a meeting of Directors
or of a committee of Directors.

If a question arises at a meeting of the Directors or of a committee of
Directors as to the right of a Director to vote, the question may, before
the conclusion of the meeting, be referred to the chair of the meeting
and her ruling in relation to any Director other than herself shall be
final and conclusive.

THE SECRETARY
The Secretary of the Company shall be appointed by the Board for such

term and at such remuneration and upon such conditions as they may think

fit, and any Secretary so appointed may be removed by it PROVIDED THAT no

member of the Board may occupy the salaried position of Secretary. The
Board may from time to time by resolution appoint an assistant or deputy
secretary, and any person so appointed may act in place of the secretary
if there is no secretary capable of acting.
THE TREASURER

The Board may appeint a Treasurer who, if so appointed shall hold office
for such time and upon such conditions as it may think fit, and any
Treasurer so appointed may be removed by the Board, provided always that
any Treasurer so appointed shall not, unless she is also a Director, have
the powers and duties of a trustee of a trust nor of a director of a
company.

HONORARY OFFICERS
It shall be lawful for the Board to provide for the creation of the
office of President and one or more Vice-President and Patrons, for the
admission and retirement of persons to such offices and for the powers,
rights, duties and 1liabilities (if any) of such persons but so that such
persons shall not by virtue only of having been admitted to be Honourary
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73.

74,

75.

Officers be Memhers of the Company and that such rights shall not include
a right to speak or vote at General Meetings of the Company or Meetings
of the Board.
ADVISGRY COUNCIIS

The Board may, if it thinks fit, nominate persons to serve on Advisory
Councils of the Company if in the opinion of the Board the advice of such
persons on any matter referred to them by the Board, or on any field of
activity of the Company, would assist the Board in deciding matters of
policy, and the Board shall have power to establish such Advisory

Councils and to refer matters to them for reports PROVIDED THAT the Board

shall have regard to the views and reports of any such Advisory Council

as and when the Board thinks fit and PROVIDED FURTHER THAT any member of

any Advisory Council so appointed shall not have the power and duties of
a trustee of a trust nor of a director of a company.
MANAGEMENT
The Board may from time to time appoint any person, whether or not such
person is a member of the Company or the Board, to be the holder of any
executive office, on such terms (subject nevertheless to clause 5 of the
Memorandum of Association) as to the payment of proper and reasonable
remuneration for services to be rendered to the Company and upon such
other terms and for such period as they may determine. Any person so
appointed who is not a member of the Board shall, unless the Board
resolve to the contrary in respect of any meeting or meetings, attend all
meetings of the Board, but shall not be entitled to vote or be counted
for the purposes of a quorum at such meetings.
OTHER EMPLOYEES

The Board may at their discretion appoint remove or suspend such other
staff, secretaries, officers, clerks, agents and servants whether for
permanent, temporary or special services, as they may from time to time
think fit, and determine their duties and powers, and fix their salaries.
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76.

77.

78.

79.

80,

MINUTES
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 Directors,
and of committees of Directors, including the names of the Directors

present at each such meeting.

THE SEAL
The Board shall provide for the safe custody of the seal, which shall be
used only by the authority of the Board or of a sub-committee authorised
by the Board in that behalf, and every instrument to which the seal shall
be affixed shall be signed by a member of the Board and shall be
countersigned by the Secretary or by a second member of the Board or by
some other person appointed by the Board for the purpose, and in favour
of any purchaser or person bona fide dealing with the Company such
signature shall bé'conc1usive evidence of the fact that the seal has been
properly affixed.

ACCOUNTS
The Board shall cause proper books of account to be kept in accordance
with Sections 221 and 222 of the Act.
The books of account shall be kept at the office, or, at such other place
or places as the Board shall think fit, and shall always bé open to the
inspection of the Directors.
At the annual general meeting in every year the Board shall lay before
the Company a proper income and expenditure account for the period since
the last preceding account (or in the case of the first account since the

incorporation of the Company) made up to a date not more than six months

before such meeting, together with a proper balance sheet made up as at




81.

82.

83.

84,

the same date. Every such balance sheet shall be accompanied by proper
reports of the Board and the auditors, and copies of such account,
balance sheet and reports (all of which shall be framed in accordance
with any statutory requirements for the time being in force) and of any
other documents required by law to be annexed or attached thereto or to
accompany the same shall not less than twenty one clear days before the
date of the meeting be sent to all persons entitied to receive notices of
General Meetings in the manner in which notices are hereinafter directed
to be served. The auditors' report shall be read before the meeting as
required by the Act.
AUDIT
Once at least in every year the accounts of the Company shall be examined
and the correctness of the income and expenditure account and balance
sheet ascertained by one or more properly qualified auditor or auditors.
Auditors shall be appointed and their duties regulated in accordance with
Sections 384 to 392 of the Act.
NOTICES

A notice may be given by the Company to any member either personally or
by sending it by post to her or to her registered address, or (if she has
no registered address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by her to the Company for the giving
of notice to her. 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 forty eight hours after the
envelope containing it was posted.
Notice of every general meeting shall be given in any manner authorised
by these articles to:-
(1) every member of the Company except those members who (having no

registered address within the United Kingdom) have not supplied to
34
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85.

86.

87.

the Company an address within the United Kingdom for the giving of
natices to them;

(2) every person being a legal representative ¢: a trustee-in-bankruptcy
of a member of the Company where the niember but for her death or
bankruptcy wouid he entitled to receiva notice of the meeting; and

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

(4) each Board member.

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

INDEMNITY

Subject to the provisions of the Act every Director, the Secretary and

other officer and auditor of the Company shall be entitled to be

indemnified out of the assets of the Company against all losses and
1iabilities incurred by her in or about the execution and discharge of
the duties of her office.

DISSOLUTION

Clause 8 of the memorandum of association of the Company relating to the

winding up and dissolution of the Company shall have effect as if the

provisions thereof were repeated in these Articles.
RULES OR BYELAWS

The Board may from time to time make such rules or byelaws as it may deem

necessary or convenient for the proper conduct and management of the

Company and for the purposes of prescribing conditions of membership, and

in particular but without prejudice to the generality of the above, it

may by such rules or byelaws regulate:

(1) the admission of members of the Company, and the rights and

privileges of such members, and the conditions of membership and the

terms on which members may resign or have their membership
terminated;

the conduct of members of the Company in relation to one another,

and to the Company's employees;




(3) the setting aside of the whole or any part or parts of the Company's 3

premises (if any) at any particular time or times or for any 3

particular purpose or purposes,

(4) the procedure at general meetings and meetings of the Board and sub-
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committees in so far as such procedure is not regulated by these
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articles; and
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2,

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

88. The Company in general meeting shall have power to alter or repeal the
rules or byelaws in like manner as they may be made and to make additions
to them and the Board shall adopt such means as it deems sufficient to
bring to the notice of members of the Company all such rules or byelaws,
which so long as they shall be in force, shall be binding on all members
of the Company as if the same were contained in the Articles provided
nevertheless that no rule or byelaw shall be inconsistent with, or shall
affect or repeal anythfng contained in the memorandum or articles of
association of the Company.

HEADINGS
89. The headirgs in these articles shall not be taken as part of them or in

any manner affect the interpretation or construction of the same.
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NAMES AND ADDRESSES OF SUBSCRIBERS

A.R. JOHEN

FOR AND ON BEHALF OF
OVAL NOMINEES LIMITED

30 Queen Charlotte Street
Bristol

JANIS LAW

FOR AND ON BEHALF OF
OVALSEC LIMITED

30 Queen Charlotte Street
Bristol

DATED this 11th day of December 1992
WITNESS to the above signatures:-

J.H. MOULE

30 Queen Charlotte Street
Bristol
Solicitor




