FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4109942

The Registrar of Companies for England and Wales hereby certifies that
THE ACADEMY OF ANCIENT MUSIC

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 17th November 2000

IR

*N04109942G*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

COMPANIES HOUSE

HCOO78




Package: ‘Laserform’
by Laserform International Ltd.

i icati r registration
Please complete in typescript, Declaration on application for registratio

or in bold black capitals.

Company Name in full |THE ACADEMY OF AMCIENT MUSIC

l, lMICHAEL THOMAS WOMACK

of {12 De Freville Avenue Cambridge CB4 1HR

do solemnly and sincerely declare that | am a [Solicitor engaged in the
t Please delete as appropriate. formation of the companyllperson named as director or secretary of the
company in the siaiement delivered to the Registrar under section 10 of the
Companies Act 1985] t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have peen complied with.

And | make this solemn Declaration conscientipusly believing the same to
be true and by virtue ot the Statutory Declarations Act 1835.

Declarant’s signature Ww
Declared at q a (BVFW‘M& Ave.- M

Day Month Year
»0g2]{!|201°0

@ Please print name. before me @ M L&H'EL Ecivvyn Wieed Ty

Signed MM““-‘ pate| 2 Aov, 2se0

tA Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Please giNe the name, addfess, TAYLOR VINTERS
telephone number and, if available, Merlin Place Milton Road Cambridge CB4 ODP
a DX rumber and Exchange of

the person Companies House should (REF.mtw )
contact if there is any guery.

Tel 01223 423 444
DX number 122892 DX exchange CAMBRIDGE 4

When you have completed and signed the form please send it to the
| Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

WE PHHIUMHA¥ oG4 for companies registered in England and Wales
corfgxmes MOUSE 101 or
COMPAN] - 0691 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
o Es HOUS_E 0711000 for companies registered in Scotland DX 235 Edinburgh
Laserform International 12/99




Package: ‘Laserform’
by Laserform International Lid.

Flease complete in typescript, . \
or in bold black capilals. registered office

Notes on completion appear on final page

Company Name in full |-mye AcADEMY oF ANGUENT MUSIC,

Proposed Registered Office o BRoOOCKADE
{PO Box numbers only, are not acceptable)

Posttown | CAM BRA DGE

County / Region | CAAMBS Postcade | CB2. ITE
If the memorandum is delivered by -
an agent for the subscriber(s) of
the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name | TANLOR_ 'Vl[\lTE’R&

Address | MERLIN PLACE

MILTON ROAD
Posttown |  ~AMMBRIDGE
County / Region | CAMBX Postcode | CR4 ODP

Number of continuation sheets attached | |

Please give the name, address, TAYLOR VINTERS
telephone number and, if available, Merlin Place, Milton Road, CAMBRIDGE, CB4 CDP
a DX number and Exchange of

the person Companies House should
contact if there is any query.

Tel 01223 423444
DX number 122892 DX exchange CAMBRIDGE 4

P — When you have completed and signed the form please send it to the
egistrar of Companies at:

c tompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
¢ or companies registered in England and Wales
gp7  METHHEUHZR 0085 '
COMPANIES HOUSE 1011100 >ompanies House, 37 Castle Terrace, Edinburgh, EH1 2EB
AR T U6sz of comnpanies registered in Scotland DX 235 Edinburgh
La COMPANIES HOUSE 071100




Company Secretary cenoe 1
Company name

NAME *Style / Title

“ Vaoluntary details FOrename(S)

Surname
Previous forename(s)
Previous surname(s)

Address

Usual residential address
Faor a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Consent signature

Directors see s 15
Please list directors in alphabetical order
NAME *Style / Title

Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature [\W,%z/-

THE ACADEMY OF ANCIENT MUSAIC

*Honours etc

MRS

HEATHER. NAN

JARMAN

44 PAMNTON CTREET

CAMBRADGE

C82 |HS

Postcode

CAMBK

UK

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

Date

A S .10 2000

—

MRS

*Honours etc

HEATHER- NAN

JARMAN

44 PANTDN STREET

CAMBRIDGE.

J Postcode

CAIAER Cé2 [HS

VK

Day Month Year

D

Nationality

o]02] 4745

ARTS CONEULTANT

| consent to act as director of the company named on page 1

Date 1} 1h- oo




Directors (continued) (see nctes 1-6)
NAME *Style [ Title
Forename(s)
* Voluntary details
Surname

Previous forename(s)
Previous surmname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

CONMERCLAL TRAFEANLS
L EST ?-IY L(ﬂti\?)

7

*Honours ete L

CHRISTOPHER. THOMAX BREMMNER

PURVLS

{9 NORLAND SQUARE

LONDON

Postcode

wil 4ruU

VK

Day . Month Year

1{6 0L4] [|9|5-|IW Nationality U/Q

ConSo L ™MNT

FAPAN JOO| Lin TED, IANDEL BUSFusT LTD,
ok and Loto MAL PATLCAC (Vv ESNEMT IRUIT ?C

GOl D ESWRES p¢ uamRBL AR )L 11 TE D, (REaAYS Sfoiti M
CBARETTY ¢ (NiE)  GRALECN RCH D 1M ITTY LA ()

| consent to act as director of the company named on page 1

Consent signature C h (Pu..)’\ Date 19./0. 2007
‘a\\-lJ .
This section must be signed by T TS 4}"}/\
Either '
an agent on behalf Signed @ M Date z,{ i LW.D
of all subscribers
Or the subscribers Signed Date
L
( i.e those who signed ]
as members on the Signed Date
memorandum of
association). Signed Date
L
Signed Date
Signed Date
Signed Date




B ) SO -

-1

- —ARMSEEEES B EREN. .o LA IWEEE ) SN

Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

~ Show for each individual
director the director's date of
birth, business occupation and
nationality.
The date of birth must be
given for every individual
director.

4. Cther directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
retumn, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional direcfors.




Package: ‘Laserform’ 3 0 5 a
by Laserform International Ltd.

Please complete in typescript Declaration on application for registration of a company
or in bold b,gck capﬂa’;s_ Pt exempt from the requirement to use the word "limited” or

"cyfyngedig”
yhmoeds

Company Name in full |1yr acapemy oF ancIent Music

i, MICHAEL THOMAS WOMACK

of 12 DE FREVILLE AVENUE, CAMBRIDGE CB4 1HR

a [Solicitor engaged in the formation of the company]lSEreNABHHSEISY
t Please delete as appropriate. B S S I S S T T AR SR R G L DS TR B ST S T TR O e S B
5Tt do solemnly and sincerely deciare
that the company complies with the requirements of section 30(3) of the
Companies Act 1985.

And 1 make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

Declarant's signature W"“C“A
Declared at 9@_ & Fevidle /tvb- M“uﬂ’

Day Month Year

on 0‘2— /ll ).Iololo

O Please print name. before me® M LEHAEL ELWYN NILLLA S
Signed | M ENIHA o s Date| 2 Ay 2edo

A Commissioner for Qaths or Notary Public or Justice of the Peace or Solicitor

Please give the name, address, TAYLOR VINTERS
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if thete is any query.

Merlin Place, Milton Road, CAMBRIDGE, CE4 O0ODP

Tel 01223 423444

DX number 122892 DX exchange CAMBRIDGE 4

— 7 When you have completed and signed the form please send it to the

Registrar of Companies at:
\ Companies House, Crown Way, Cardiff, CFi4 3UZ DX 33050 Cardiff
for companies registered in England and Wales
NE THHAUHT® 0063 or
ED7 1011700 i i
I COMPANIES HOUSE e fGompame_s Hou_se, 3'; _Casstlel Terrace, Edinburgh, EH;I( 22EB cai
_ i 2111100 or companies registered in Scotland DX 235 Edinburgh
L COMPANIES HOUSE v




Company Limited by Guarantee and

Not Having a Share Capital

108293

The name of the company (hereinafter called "the Company™) is TH
ACADEMY OF ANCIENT MUSIC

The registered office of the Company will be situated in England and
Wales.

The objects for which the Company is established are -

to advance the education of the public in the art of baroque and early
classical music and the allied arts

And the Company shall have the following powers exercisable in furtherance of its said
objects but not otherwise, namely:-

3.1

3.2

3.3

3.4

3.5

to purchase, take on lease, orin exchange, hire or otherwise acquire real

or personal property and rights or privileges and to construct, maintain and
alter buildings or erections;

to sell, let or mortgage, dispose of or turn to account all or any of the
property or assets of the Company;

to purchase or otherwise acquire plant and machinery including computer
hardware and software, furniture, fixtures, fittings and all other effects of

every description and to apply for registration of any patents, rights,
copyrights, licences and the like;

to borrow or raise money on such terms and on such security as may be
thought-fit with such consents as are required by law;

to take and accept any gift of money, property or other assets whether

subject to any special trust or not; I

ED7 HEPHHBUME 0062

COMPANIES HOUSE 1011700
TR o653
COMPANIES HOUSE 0711700




3.6

3.7

3.8

3.9

3.10

K

3.12

3.13

to issue appeals, hold public meetings_and take such other steps as may
be required for the purpose of procuring contributions to the funds of the
Company in the shape of loans, donations, subscriptions or otherwise
provided that the Company shall not undertake any permanent trading

activities in raising funds for the said objects;

to promote and undertake concerts and other demonstrations of and

training in baroque and early classical music

to draw, make, accept, endorse, discount, execute and issue promissory

notes, bills, cheques and other instruments and to operate bank accounts;

toinvestmoneys of the Company not immediately required forits purposes
in or upon such investments, securities or property 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 law;

to make any donations in cash or assets or establish or support or aid in
the establishment or support of and to lend money (with or without

security) to or for any charitable associations or institutions;

to undertake and execute charitable trusts;

to engage and pay any person or persons whether on a fuli-time or
part-time basis or whether as consultant or employee to supervise,
organise, carry on the work of and advise the Company and, subjectto the
provisions of clause 4 hereof, to make any reasonable and necessary
provision for the payment of pensions and superannuation to or on behalf

of employees or former employees and their wives, husbands and other
dependants;

to enter into any contract of insurance in respect of any matter in which the
Company has an insurable interest and any real or personal property in

which the Company shall have any interest and to insure the Company in




3.14

3.15

3.16

3.17

3.18

3.18.1

connection with any acts done or omitied to be done by any officers,

employees and voluntary workers of the Company on behalf of the
Company, including indemnity insurance for such persons (but notincluding

anyone who is a trustee, director or member of the Company);

to provide indemnity insurance to cover the liability of the directors or
members of the Company which by virtue of any rule of law would
otherwise attach to them in respect of any negligence, default, breach of
trust or breach of duty of which they may be guilty in relation to the
Company, provided that any such insurance shall not extend to any claim
arising from any act or omission which the claiming directors or member
knew to be a breach of trust or breach of duty or which was committed by
him in reckiess disregard of whether it was a breach of trust or breach of
duty or not and provided also that any such insurance shall not extend to
the costs of an unsuccessful defence to a criminal prosecution brought

against the Board Members in their capacity as directors of the Company.

to amalgamate with any companies, institutions, societies or associations
which shall be charitable by law and have objects altogether or mainly
similar to those of the Company and prohibit payment of any dividend or
profit to and the distribution of any of their assets among 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;

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

and incidental to the formation and registration of the Company;

to do all such other lawful and charitable things as shall further the
attainment of the objects of the Company or any of them.

Provided that:-

In the case the Company shall take or hold any property which may be




3.18.2

3.18.3

subject to any trusts, the Company shall only deal with or invest the same

in such manner as allowed by law, having regard to such trusts;

The Company's objects 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 directors of the Company shall be chargeable for
any such property that may come into their hands and shall be answerable
and accountable for their own acts, receipts, neglects and defaults and for
the due administration of such property in the same manner and to the
same extent as they would as such directors 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 or
the Charity Commissioners over such directors but they shall as regards
any such property be subject jointly and separately to such control or

authority as if the Company were not incorporated.

The income and property of the Company shall be applied solely towards
the promotion of its objects as set forth in this Memorandum of Association
and no portion thereof shall be paid or transferred directly or indirectly by
way of dividend, bonus or otherwise howsoever by way of profit, to
members of the Company and no director of the Company 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 the
Company.

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




41

4.2

4.3

44

4.4 1

442

4.5

4.6

of reasonable and proper remuneration to any member, officer or servant
of the Company (not being a director) for any services rendered to the
Company and of travelling expenses necessarily incurred in carrying out
the duties of any member, officer or servant of the Company;

of interest on money lent by a member or director of the Company at a rate
perannum notexceeding two percentage points less than the base lending

rate for the time being of the Company's clearing bankers or 3%
whichever is the greater;

to any director of reasonable out-of-pocket expenses;

of fees, remuneration or other benefit in money or money's worth to a

Company or a partnership of which a member of the Company or a

director may be a member so long as :-

the director discloses his interest in any such arrangement

where professional services are supplied to the Company by a partnership
in which the director is a partner the director does not personally provide
these services

to any director of the Company who is a professionai musician of a fee
being not more than his normal fee for his participation in any capacity
using his professional skills in any event (whether concert, masterclass,
lecture or any other event of whatever kind) organised or put on by the

Company so long as the provisions of clause 4.4.1 of the memorandum
and articles 42 and 43 are observed

of reasonable and proper rent for premises demised or let by any member
of the Company or any director;

The liability of the members is limited.

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

the Company, in the event of the same being wound up while he is a




rmember, or within one year after he ceases to be a member, for payment
of the debts and liabilities of the Company contracted before he ceases to
be a member and of the costs, charges and expenses of winding up and
for the adjustment of the rights of the contributories among themseives,

such amount as may be required not exceeding One pound.

7 If upon the winding up or dissolution of the Company there remains, after
the satisfaction of all its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among the members of the
Company, but shall be given or transferred to some other charitable body
or bodies having objects similar to the objects of the Company and which
shall prohibit the distribution of its or their income and property among its
or their members to an extent at least as great as is imposed on the
Company under or by virtue of clause 4 hereof, such body or bodies to be
determined by the members of the Company at or before the time of

dissolution, and if so far as effect cannot be given to such provision, then
to some other charitable body.

desirous of being formed into a Company in pursuance of this Memorandum of
Association.

l WE the several persons whose names and addresses are subscribed are




NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBER

HEDTHER. mm TARMEA} W—

44 PrALTON T 2 -

COMBRL CRZ u{g Ctmlm?um TN AS BREMNIR YuRMS
bée 4 Vo2l VY SQuARE

PRTS CONLTRINL LoNdoN ol 70

Dated the Jfday of Oty 27°° CL\(‘]\ICP“.

Cowlu L’N .

Witness to the above signature:

JAmMES LYTILET o o> 0

ofHIE MAR (AW

,l?(‘ k%-ﬁ /?—a«-,\ E ANS con BE
L.ﬂn’-‘(m L\/( o> m_@ Lf 0 /&Oﬂfﬂ‘r K_GM
v v e , LonDen) SWZ 18w
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ARTICLES OF ASSOCIATION OF A COMPANY LIMITED
BY GUARANTEE WITHOUT A SHARE CAPITAL

INDEX OF ARTICLES
Preliminary page
1. Interpretation
2. Members
7. General meetings
9. Notice of general meetings
11. Proceedings at general meetings
25. Votes of members
32. Number of directors
33. Powers of directors
35. Delegation of directors' powers
36.  Appointment and retirement of directors
39. Disqualification and removal of directors
40. Remuneration of directors
41, Directors' expenses
42. Directors' appointment and interests'
44. Proceedings of directors
54, Secretary
55. Treasurer
56. Minutes
57. The seal
58. President, vice-presidents and patrons
59. Accounts
6Q. Notices
64. Indemnity

Subscribers to the company




Company No.

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY GUARANTEE AND
NOT HAVING A SHARE CAPITAL

ARTICLES QF ASSOCIATION
of
THE ACADEMY OF ANCIENT MUSIC

TAYLOR VINTERS
SOLICITORS
CAMBRIDGE

5418502v10




No.

1.1

1.2

1.3

1.4

1.5

1.6

17

The Companies Acts 1985 and 1989

Company Limited By Guarantee And
Not Having a Share Capital

ARTICLES OF ASSOCIATION
of

THE ACADEMY OF ANCIENT MUSIC

Incorporated on

Interpretation
In these Articles:

"the Act" means the Companies Acts 1985 and 1989 including any statutory
modification or re-enactment thereof for the time being in force

"the Articles" means these Articles

"Clear Days" in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is to take effect

"Executed" includes any mode of execution
"Office" means the registered office of the Company
"the Seal' means the Common Seal of the Company

"Secretary” means the Secretary of the Company or any other person appointed

to perform the duties of the Secretary of the Company, including a joint,
assistant or deputy secretary




1.8

"the United Kingdom" means Great Britain and Northern [reland

Unless the context otherwise requires, words or expressions contained in these
Ariicles bear the same meaning as in the Act but excluding any statutory

modification thereof not in force when these Articles become binding on the
Company.

Membhers

The subscribers to the Memarandum of Association of the Company and such
other persons as are admitted to membership in accordance with the Articles
shall be members of the Company. No person other than a director shall be
admitted a member of the Company. Every person who becomes a director of
the Company shall ipso facto become and remain a member of the Company

for so long as he is a director and every person on ceasing to be a director shall
automatically cease to be a member.

A member including a subscriber may at any time withdraw from the Company
by giving at least seven clear days' notice to the Company. Membership shall
not be transferable and shall cease on death.

The directors may also at their discretion terminate the membership of any
member but the requirements of natural justice shall be respected and a

member shall be entitled to be heard in his own defence by the directors or a
committee of the directors.

The Company is established for the purposes expressed in the Memorandum
of Association.

Without prejudice to the provisions of article 59, it shall be lawful for the
directors to provide for the admission of such persons as they may think fitto be
friends or Supporters of the Company and for the rights duties and liabilities (if
any) of such friends or Supporters but so that such persons shall not by‘virtue
of being friends or Supporters as aforesaid be members of the Company and

their rights (if any) shall notinclude a right to speak or vote at general meetings




9.1

of the Company. The Secretary shall keep an accurate register of such friends
or Supporters of the Company.

General Meetings

The Company shall in each calendar year hold a general meeting as its annual
general meeting in addition to any other meetings in that year and shall specify
the meeting as such in the notices calling it; and not more than fifteen months
shall elapse between the date of one annual general meeting of the Company
and that of the next. Provided that so long as the Company holds its first annual
general meeting within eighteen months of its incorporation, it need not hold it
in the year of its incorporation or in the following year. The annual general

meeting in each year shall be held at such time and place as the directors shall
appoint.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The directors may call general meetings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith proceed to convene an
extraordinary general meeting for a date notlater than eight weeks after receipt
of the requisition. If there are not within the United Kingdom sufficient directors

to call a general meeting, any director or any member of the Company may call
a general meeting.

Notice of general meetings

An annual general meeting and an extraordinary general meeting calied for the
passing of a special resolution or a resolution appointing a person as a director
shall be called by at least twenty-one Clear Days' notice. All other extraordinary
general meetings shall be called by at least fourteen Clear Days' notice but a
general meeting may be called by shorter notice if it is so agreed:

in the case of an annual general meeting, by ali the members entitled to attend
and vote thereat; and




9.2

10

11

12

13

in the case of any other meeting by a majority in number of the members having
a right to attend and vote being a majority together holding not less than
ninety-five per cent of the total voting rights at the meeting of all the members.

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

The nofice shall be given to ail the members and to the directors and auditors.

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

notice of a meeting by, any person entitled to receive notice shall not invalidate
the proceedings at that meeting.

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum is present.
Two persons or one tenth of the total number of persons entitled to vote upon
the business to be transacted, whichever number is the greater, each being a

member or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum

If such a guorum is not present within half an hour from the time appointed for
the meeting, or if during a meeting such a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the next week at the same
time and place or to such other time as the directors may determine. At such
adjourned meeting the member or members present shall be a quorum.

The chairman, if any, of the board of directors or in his absence some other
director nominated by the directors shall preside as chairman of the meeting, but
if neither the chairman nor such other director {if any) be present within fifteen
minutes after the time appointed for holding the meeting and willing to act, the
directors present shall elect one of their number to be chairman and, if there is
only one director present and willing to act, he shall be chairman.




14

16

16

17

17.1

17.2

17.3

18

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

A director shall be entitled to attend and speak at any general meeting.

The chairman may, with the consent of a 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 an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When ameeting is adjourned for
fourteen days or more, at least seven Clear Days' notice shall be given
specifying the time and place of the adjourned meeting and the general nature

of the business to be transacted. Otherwise it shall not be necessaryto give any
such notice.

A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a pollis
duly demanded. Subject to the provisions of the Act, a poll may be demanded:

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

by a member or members representing not less than one-tenth of the total
voting rights of all the members having the right to vote at the meeting;

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 duly demanded a declaration by the chairman that a resolution
has been carried or carried unanimously, or by a particular majority, or lost, or
not carried by a particular majority and an entry to that effect in the minutes of
the meeting shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against the resolution.




19

20

21

22

23

24

The demand for a poll may, before the poll is taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to

have invalidated the result of a show of hands declared before the demand was
made.

A poll shall be taken as the chairman directs and he may appoint scrutineers
(who need not be members) and fix a time and place for declaring the result of

the poll. 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 shall be entitied to a casting vote in addition to any other vote he may
have.

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
either forthwith or at such other time and place as the chairman directs notbeing
more than thirty days after the poll is demanded. The demand for a poll shall
not prevent the continuance of a meeting for the fransaction of any business
other than the question at which the poll was demanded. If a pollis demanded
before the declaration of the resuit of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the meeting at which it is demanded.
In any other case at least seven Clear Days' notice shall be given specifying the
time and place at which the poll is to be taken.

A resolution in writing executed by or on behalf of each memberwho would have
been entitied to vote upon it if it had been proposed at a general meeting at
which he was present shall be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several instruments in the
like form each executed by or on behalf of one or more members.
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Votes of members

On a show of hands every member present in person shall have one vote. On
a poll every member present in person or by proxy shall have one vote.

A member in respect of whom an order has been made by any court having
jurisdiction (whetherin the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in that behalf appointed by
that court, and any such receiver, curator bonis or other person may, on a poll,
vote by proxy. Evidence to the satisfaction of the directors of the authority of the
person claiming to exercise the right to vote shall be deposited at the office, or
at such other place as is specified in accordance with the Articles forthe deposit
of instruments of proxy, notless than forty-eight hours before the time appointed
for holding the meeting or adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be exercisable.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered and
every vote not disallowed at the meeting shall be valid. Any objection made in

due time shall be referred to the chairman whose decision shall be final and
conclusive.

An instrument appointing a proxy shall be in writing, Executed by or on behalf
of the appointor and shall be in the following form (or in a form as near thereto

as circumstances allow or in any other form which is usual or which the directors
may approve).

/We [ ]of {

] being [a
member or members] of the above-named Company, hereby appoint
[ Jof [ 1 or failing him [ ]
of [

] as [my or our] proxy to vote in [my or our]
name[s] and on [my or our] behalf at the [annual or extracrdinary] general
meeting of the Company to be held on [ 1 199[] and at any
adjournment thereof.
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30.1

Signed on [ 1199[ 1.

Where it is desired to afford members an opportunity of instructing the proxy
how he shall act the instrument appointing a proxy shall be in the following form

(or in a form as near thereto as circumstances allow or in any other form which
is usual or which the directors may approve):

We [ ]of [ ] being [a
member or members] of the above-named company, hereby appoint
[ Jof [ ] or failing him | ]
of | ] as [my or our] proxy to vote in [my or our]
name[s] and on [my or our] behalf at the [annua! or extraordinary] general
meeting of the Company to be held on | ] 200[0] and at any
adjournment thereof.

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

Resolution No. 1 *For/Against Resolution No. 2 *For/Against

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this [ ] day of | 1200[].

The instrument appointing a proxy and any authority under which itis executed

or a copy of such authority certified notarially or in some other way approved by
the directors may:

be deposited at the office or such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting not less than forty-eight hours
before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or
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in the case of a poli taken more than forty-eight hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than
twenty-four hours before the time appointed for the taking of the poll; or

where the poll is not taken forthwith but is taken not more than forty-eight hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to any director;

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

Avote given or poli demanded by proxy or by the duly authorised representative
of a corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the
determination was received by the Company at the Office or at such other place
atwhich the instrument of proxy was duly deposited before the commencement
of the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the
meeting or adiourned meeting) the time appointed for taking the poll.

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors
shall not be less than two

Powers of directors

Subject to the provisions of the Act, the Memorandum and the Articles and to
any directions given by special resolution, the business of, the Company shall
be managed by the directors who may exercise all the powers of the Company.
No alteration of the Memorandum or Articles and no such direction shall
invalidate any prior act of the directors which would have been valid if that
alteration had not been made orthat direction had not been given. The powers
given by this regulation shall not be limited by any special power given to the
directors by the Articles and a meeting of directors at which a guorum is present
may exercise all powers exercisable by the directors.

10
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The directors may, by power of attorney or otherwise, appoint any person to be
the agent of the Company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers

provided that the person concerned shall report back fully and promptly to the
directors.

Delegation of directors' powers

The directors may delegate any of their powers to any committee consisting of
three or more directors or other persons provided that the committee concerned
shall report back fully and promptly to the directors. Any such delegation may
be made subject to any conditions the directors may impose, and either
collaterally with or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committee with
three or more members shall be governed by the Articles regulating the
proceedings of directors so far as they are capable of applying.

Appointment and retirement of directors

The Company may by ordinary resolution appoint a person who is willing to act
to be a director either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director, either
to fill a vacancy or as an additional director. A director so appointed shall hold
office only until the next following annual general meeting. If not re-appointed

at such annual general meeting, he shall vacate his office at the conclusion
thereof.

Cne third of the directors, being those directors who have been longest in office
and seniority of {hose appointed on the same day being in accordance with age,
shall retire at each annual general meeting. Subject as aforesaid, a director who
retires at an annual general meeting may, if willing to act, be re-appointed. If he
is not re-appointed, he shalt retain office until the meeting appoints someonein
his place, or if it does not do so, until the end of the meeting.

"
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39.1

39.2

39.3

30.4

39.5

39.6

38.7
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41

Disqualification and removal of directors
The office of a director shall be vacated if:

he ceases to be a director by virtue of any provision of the Act (including the
right of the members to remove a director from office pursuant to Section 303
of the Act) or he becomes prohibited by law from being a director; or

he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

he is, or may be, suffering from mental disorder and either:

he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1984, or

an order is made by a court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder for his detention or for the

appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or

he resigns his office by notice to the Company; or

he is absent from four consecutive meetings of the directors and the other
directors unanimously pass a resolution that such director shall be removed
from office Provided that a director faced with removal shall have the right to be
heard by the other directors before a vote is taken.

Remuneration of directors

The provisions of the Memorandum of Association as to the remuneration of
directors shall apply.

Directors' expenses

The directors may be paid all travelling, hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of directors or

12
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422

42.3

43

43.1

43.2

43.3

committees of directors or general meetings or separate meetings of the holders

of debentures of the Company or otherwise in connection with the discharge of
their duties.

Directors' appointments and interests

Subject to the provisions of the Act and the Memorandum of Association and
provided that he has disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his office:

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

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 orinwhich the Company is otherwise interested; and

shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment from any such transaction
or arrangement or from any interest in any such body corporate and no such

transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit.

For the purposes of regulation 42:

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

an interest of which a director has no knowledge and of whichitis unreasonable
to expect him to have knowledge shall not be treated as an interest of his.

Nothing in clauses 40 or 42 shall prevent a director who holds the office of
secretary or treasurer being paid for the services he or she gives in that capacity

13
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nor shall it prevent a director who is a professional musician as mentioned in
clause 4.5 of the memorandum of association being paid as therein provided as

long as in each case the provisions of clause 42 and the other provisions of this
clause 43 are observed

Proceedings of directors

Subject to the provisions of the Articles, the directors may regulate their
proceedings as they think fit. A director may, and the Secretary at the request
of a director shall, call a meeting of the directors. It shall not be necessary to
give notice of a meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote.

The quorum for the transaction of the business of the directors may be fixed by
the directors and unless so fixed at any other number shall be two.

The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their number, but, if the number of directors is less than the
number fixed as the quorum, the continuing directors or director may act only
for the purpose of filling vacancies or of calling a general meeting.

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

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

14
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50.1

50.2

50.3

50.4

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

Save as otherwise provided by the Articles, a director shall not vote at a meeting
of directors or of a committee of directors on any resolution concerning a matter
in which he has, directly or indirectly, an interest or duty which is material and
which conflicts or may conflict with the interests of the Company unless his

interest or duty arises only because the case falls within one or more of the
following paragraphs:

the resolution relates to the giving to him of a guarantee, security or indemnity
in respect of money lent to, or an obligation incurred by him for the benefit of,
the Company or any of its subsidiaries;

the resolution relates to the giving to a third party of a guarantee, security or
indemnity in respect of an obligation of the Company or any of its subsidiaries
for which the director has assumed responsibility in whole or part and whether

alone or jointly with others under a guarantee or indemnity or by the giving of
security;

his interest arises by virtue of his subscribing or agreeing to subscribe for any
debentures of the Company or any of its subsidiaries or by virtue of his being,
or intending to become, a participant in the underwriting or sub-underwriting of
an offer of any such debentures by the Company or any of its subsidiaries for
subscription, purchase or exchange,

the resolution relates in any way to a retirement benefits scheme which has

been approved, oris conditional upon approval, by the Board of Intand Revenue
for taxation purposes.
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For the purposes of this regulation, an interest of a person who is, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this regulation becomes binding on the Company), connected with a
director shall be treated as an interest of the director.

51 A director shall not be counted in the quorum present at a meeting in relation to
a resolution on which he is not entitled to vote.

52 Where proposals are under consideration concerning the appointment of two or
more directors to offices or employments or any body corporate in which the
Company is interested the proposals may be divided and considered in relation
to each director separately and (provided he is not for anotherreason precluded
from voting) each of the directors concerned shall be entitled to vote and be

counted in the quorum in respect of each resolution except that concerning his
own appointment.

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

Secretary

54 Subiject to the provisions of the Act, the Secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they

may think fit; and any Secretary so appointed may be removed by them. Such
person may be (but need not he) a director.

Treasurer

55 The directors may from time 1o time appoint some person 1o act as honorary
treasurer of the Company Such person may be (but need not be) a director.

Minutes

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

56.1 of all appointments of officers made by the directors; and
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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 Seal shall only be used by the authority of the directors or of a committee
of directors authorised by the directors. The directors may determine who shall
sign any instrument to which the Seal is affixed and unless otherwise so

determined it shall be signed by a director and by the Secretary or by two
directors.

President, vice-president and patrons

The directors may appoint any person to be the president and any person or
persons to be vice-presidents or patrons of the Company for such term or terms
specified at the time of appointment as they shali think fit. Such persons shall

not by virtue only of such appointments be directors or members of the
Company.

Accounts

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

Notices

Any notice to be given to or by any person pursuant to the Articles shall be in

writing except that a notice calling a meeting of the directors need not be in
writing.

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

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

83 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 be

deemed to be given at the expiration of forty-eight hours after the envelope
containing it was posted.

Indemnity

64 Subject to the provisions of the Act but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer or
auditor of the Company shall be indemnified out of the assets of the Company
against any liability incurred by him in defending any proceedings, whether civil

or in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in retation
to the affairs of the Company.
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