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INSTITUTE OF BRITISH SIGN LANGUAGE COMMUNITY
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Please
complete in
typescript, or
in bold black
capitals.

CIC 36

Declarations on Formation
of a Community Interest
Company

For official use
{Please leave blank)

Company Name in

full Institute of British Sign Language

SECTION A: DECLARATIONS ON FORMATION OF A COMMUNITY
INTEREST COMPANY

1. Wel/l, the undersigned, declare that the company whose proposed name
appears above will not be:

(a) a political party,;

(b) a political campaigning organisation; or

(c) a subsidiary of a political party or of a political campaigning
organisation.

(as defined in regulation 2 of the Community Interest Company

Regulations 2005 (“the Regulations”)). (See note 1)

2. Well further declare that the company will carry on its activities for the
benefit of the community, or a section of the community, (as defined in
section 35 of the Companies (Audit, Investigations and Community
Enterprise) Act 2004 (“the Act”} and the Regulations. Please insert a
short description of the community, or section of the community, which it is

intended that the company will benefit, in the space provided below (See
note 2).

The company’s activities will provide benefit to...

those members of the Sign Community, i.e. people who use British Sign Language
(BSL) as their principal means of communication or who are leaming to acquire
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- Declarations on Formation o’ a .

Community interest Company

COMPANY NAME Institute of British Sign Language

SECTION B: COMPANY ACTIVITIES

Please indicate how it is proposed that the company's activities will benefit the community (or
a section of the community). Please provide as much detaii as possible to enable the
Regulator to make a properly informed decision about whether your company is eligible to be
a community interest company (See note 3).

Activities How will the activity benefit the community?
(Tell us here what the company (The communily will benefit by...)
is being set up to do)

To develop and provide The Community will benefit through individuals and other fearners
accredited qualifications in British acquiring qualifications within a National Qualifications framework that
Sign Language that shall be provide proof of standards and competency.

awarded after an assessment

process.

To develop quality monitoring as The community will benefit by having assurances as to the quality and
good practice in areas such as standards of those whao qualify in any level of BSL.

policy, assessment processes
and dissemination of information
in BSL.

Reinvestment in the Company to develop further assessment & qualifications & improve the quality of the assessment
process.

-

| If the company makes any surplus it will he used for...
(Please continue on separate continuation sheet if necessary.)

’ 01 September 2006




Declarations on Formation of a
Community Interest Company

COMPANY NAME Institute of British Sign Language
SECTION C: SIGNATORIES \\
Each person . C—="
who will be a Signed W Date ‘:ﬁ\ \2..\ <l
first director _ ——X
of the Signed | AQLen 0 X | Date | G3.12.06
company _ Y _
must sign the Signed %M Date | S} :L‘ ol
declarations. x
Signed -ﬁ’m/ Date 9 I)z,]oL
signed | - (Whad Date| 4 12.06

\
(Please continue on separate continuation sheet if necessary.)

CHECKLIST

These declarations must be accompanied by the following documents under section 10
of the Companies Act 1985 — have you included them with your application?

(a) Memorandum and articles of association, which comply with requirements imposed by
section 32 of the Act and Part 3 of the Regulations or which are otherwise appropriate in
connection with becoming a community interest company

(b) Form 10 - First directors and secretary and intended situation of registered office

(c) Form 12 - Declaration on application for registration

(d) Any completed continuation sheets

You do not have to give any contact IBSL, 11-13 Wilson Patten St
information in the box opposite but if
you do, it will help Companies House | warrington
to contact you if there is a query on

the form. The contact information Cheshire

that you give will be visible to Tel

searchers of the public record. WA1 1PG 01925626648
DX Number DX Exchange

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

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

for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB  DX235 Edinburgh

for companies registered in Scotland or LP — 4 Edinburgh 2

01 September 2006




Declarations on Formation of a

Continuation sheet Community Interest Company
COMPANY NAME Institute of British Sign Language
SECTION C: SIGNATORIES m \
Each person .
who will be a Signed 1% L\] N_A0 Date | .1} .0
first director )
of the Signed Date
company _
must sign the Signed Date
declarations.
Signed Date
Signed Date

(Please continue on separate continuation sheet if necessary.)




Cornpantes House
Jor ther rocvad

- . Declaration on appiication for registration
Please complete in typescript,

or in bold black capitals.
CHWPOO00

Company Name in full {|nstitute of British Sign Language

I, |Peter Webster Jackson

of |30 EImwood Grove, Winsford, Cheshire, CW7 3UD

do solemnly and smcerely declare that | am a ¥jSqlicierengagadiadie

- parggtiperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985} 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 been complied with.

1 Please delete as appropriate.

e and by virtue of the Statutory Declarations Act 1835.

I make this solemn Declaration conscientiously believing the same to
e
[ -

Declarant’s signature %

Declared at [Warrington

Day Month Year
On 0|9 112 2|0|0|6

@ Please print name. before me @ |Jylia Peat

ey,
Sigpéd Date 7/ ,}/Q,@Dg

T A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor
You do not have to give any contact
information in the box opposite but [11.13 Wilson Patten Street
if you do, it will help Companies
House to contact you if there is a |Warrington, Cheshire
guery on the form The contact

g —tio- e WA1T 1PG Tel 01925 626648
> PX number DX exchange
2
= When you have completed and signed the form please send it to the
x 31 ,03,2007 Registrar of Companies at:
COMPANIES HOUSE -ge; Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

- A43 05/01/2007 207 for companies registered in England and Wales
COMPANIES HOUSE or
- WG Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Cornpantes House
for the second

First directors and secretary and intended situation of

Please complete in typescript,
P typescrip registered office

or in bold black capitals.
CHW?PO000
Notes on completion appear on final page

Company Name in full |institute of British Sign Language

Proposed Registered Office |11-13 Wilson Patten Street

(PO Box numbers only, are not acceptable)

Post town |Warrington

County / Region |Cheshire Postcode [WA1 1PG

If the memorandum is delivered by an agent
for the subscriber(s} of the memorandum
mark the box opposite and give the agenf's
name and address.

Agents Name |N/A

Address

Post town

County / Region Postcode

Number of continuation sheets attached 5

You do not have to give any contact
information in the box opposite but if

you do, it will help Companies House
ambnnt venn if thora ig 3 auerv on

iBSL, 11-13 Wiison Patten Street

Warrington, Cheshire, WA1 1PG

N Tel 01925 626648

<

2 DX number DX exchange

e

g "AGD9KOBV*

o AD4 31/03/2007 603 When you have completed and signed the form please send it to the
. COMPANIES HOUSE e Registrar of Companies at:
o Ad3 "5'5“,‘6;)';2'0'[‘)7 208 Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

COMPANIES HOUSE :)c:r companies registered in England and Wales
v 10/03 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2




Combany Secretary e notes 1-5)
Company name

NAME  *Style/ Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

# Tick this box if the | TEVIOUS surname(s)

address shown is a
service address for
the beneficiary of
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principat
office address.

Address

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
tt Tick this box if the
address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
residential address. In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address.

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

Institute of British Sign Language

*Honours etc

Mr

Peter Webster

Jackson

30 Elmwood Grove

Winsford

Cheshire Pastcode

WAT 3UD

UK

| consent toEt as secretary of the company named on page 1

Date Q. 12.96
O \
M/{ *Honours etc
DAVD  ANTOoNY
Dunrnrer

”HOAIE7S’UC.KA5 Hovse" [b, CA4TINDRTE

CA 0SE,

R0S —0~n~ S €A

Postcode

CON Y AALE HO&E

BLr7/S5/

Day Month Year

Nationality

R 778,

<>1|£7 1/ |/ |‘f{b |

L e RE 2

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

Date

A2ac 24 . a.12. 006

‘g__’__-—-_—’____—-—__:—_————-—




DII‘&“.OI‘S {see notes 1-5)
Please list directors in alphabaetical order

NAME *Style / Title
* Voluntary detaffs Forename(s)
Surname
Previous forename(s)
Previous surname(s)
1 Tick this box if the
address shown is a Address 1
service address for the
beneficiary of a
Gonfidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise, Post town
give your usuaf
residential address. In County / Region
the case of a
corporation or Scoftish
firm, give the Country
registered or principal
office address.
Date of birth
Business occupation
Other directorships

Consent signature

Continuation Sheet

 EEE—

M,le.s *Honours elc
PHYLLIS JENNIFER
HfA_KME‘\?.,

DVCKENS

3 LocfFier-d DRIVE

&

BARNOLDSIN ICK
LANCASHRE Postcode | BB 18 L1
vk,

Day Month Year ‘
V0,8 i 1@ 1y 2] Nationaliy | SR 1 TiSH

Senicf CommuniTy WoRELER.

Alco%ntjtoa&asdirectoroftl\eoompanynarnedonpage1

T

Date

TN PN C%'i:.,O(o




B EE—————

Continuation Sheet

-
Dirators (see hotes 1-5)
Please list directors in alphabetical crder

NAME  “Style/ Title M K *Honours etc

* Voluntary details Forename(s) | _A A= >SANTTS
Sumame M/\JH%’(‘V)

Previous forename(s)

Previous surmame(s)
7 Tiekthisbox fthe | jress 1t
address shownisa 1S (DT Frens>s GALAEBNS
beneficiary of a
Confidentiality Order
granted under section
Rt 1985 othararon Posttown | | s, o
gi\reyou_rusual : .
the case of a " Countle P w'“3> OEj
corporation or Scottish

Co

:i:::,givetlol: untry (éﬁuﬂmd
office address, Day Month  Year

Date of birth "

PPV LOp [ 1 oy Sy | Netlonslty | E20 rT1SH
Business occupation | 4{ASy OF AssDITIONAL LEAZNING
Othor directorships -
| consent fo act as direcior of the company named on page 1
Consent signature | _A~A._ Date; / /z,./ ob




Directors ’
(see notes 1.5) Continuation Sheet

NAME  ‘Style/Title mA *Honours efc
* Voluntary details Forename(s) A LA JoSefi
Sumame < H‘A‘*{P
Previous forename(s)
Previous sumame(s)
H Tick this box if the Address 1t
1
stdroos showalea b e TANGE
beneficiary of a
Confidentiality Order ~Tim P el e+
granted under section
T o the Companies Posttown | A L) QA
giv? you_r usual .
roskdeniial addsose. In County / Region | —~ ¢ g & Posteode [\NA1S obf
m or Scottish Country Co LA ‘\'\D
registered or principal
offico address. Day Month Year
Date of birth

A2 018]\ Aty Medomity | EriSHSH
Business occupation L@,c’(\)v&é@

Other directorships

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

) Consent signature W Date| 9 \ mio b




v
Dire‘ors (see notes 1-5)

Please list directors in alphabetical order

NAME  *Style/Title M 2 *Honours etc
* Voluntary details Forename(s) B £~.‘ N
Surname \ ,__( bt A/ME
Previous forename(s)
Previous surname(s)
1t Tick this box if the Address
address shown is a
service address for the 4’ \-.AO zﬂ" Z’ﬁ)
baneficiary of a l
Confidentiality Order -LA*’( ’
granted under section \'::OC,K
723B of the Companies - :
Act 1985 othorwise, Posttown | ST’ helewe
give your usual
idential address. ) i
x dential ress. In County / Region Mg QS L.(S e Postcode | |, § A T
corporation or Scottish
firm, give the Country E Ky C AU
registered or principal
office address. Day Month Year
Date of birth . .
9_' _l CT--’ 1 [c:‘ ! L‘_Io‘ Nationality %!’HSH-
Business occupation L& CTd Q E Q
Other directorships
’ .
| ??ﬁs‘?nt to acf as director of the company named on page 1
| Consent signature % l up\,/i#‘vQ Date| < U 2 Io (o
: ¥
This secti th A
IS Ssection must ne . -
signed by either an Signed W Date 9 '2‘, o6

agent on behalf of all

subscribers or the Signed | /OM Date A pz} ok

subscribers —
(i.e those who signed  g; .4 | e e Date Slialol
as members on the 9 &MM\ ’
memorandum of -
association). Signed Yl Ao Date Q 12’09
Signed | M Date| 9 l\:_‘ ol
Y \—

Signed \_A\W Date q [ \2( Ob

Signed Date
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Company Limited by Guarantee
and not having a share capital

Memorandum of Association

of

Community Interest Company

Institute of British Sign Language ‘
\
1 COMMUNITY INTEREST COMPANY ‘

The Company is to be a community interest company.

2 NAME

The Company’s name is “Institute of British Sign Language Community Interest Company™
3 REGISTERED OFFICE

The Company’s registered office will be in England and Wales.

4 OBJECTS

The Company’s object is to carry on activities which benefit the community and in particular
(without limitation) to:

a} promote the study of sign language in use, sign language learning, sign language
education, sign language training and other sign language-related issues, with an
emphasis on fostering interdisciplinary collaboration both in the United Kingdom and
abroad, in particular with the Sign Community;

b) preserve and promote the status and quality and use of sign language through advice
and consultancy;

c) promote and monitor British Sign Language (BSL) and BSL linguistic studies and
teaching from a quality standard perspective through provision of accredited
professional and academic gualifications that benefit the Sign Community.

d) invest into the promotion and development of BSL within the Sign Community.




S POWERS

The Company has the power to do anything which is incidental and conductive to the
furtherance of its objects.

6 LIMITED LIABILITY

The liability of the Members is limited.

7 GUARTANTEE

Every Member of the Company undertakes to contribute a sum not exceeding £1 to the assets

of the Company if it is wound up during his, her or its membership of within one year
afterwards:

a) for payment of the debts and liabilities of the Company contracted before he, she or it
ceased to be a member;

b) for the costs, charges and expenses of winding up; and

c) for the adjustment of the rights of the contributories among themselves.
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Contpany limited by guarantee (small membership)

We, the subscribers to this Memorandum, wish to form a Company pursuant to this
Memorandum.

Names, Addresses and Signatures of Subscribers

Guarantee
1. Signature: £1
Qe TER JTacKSowm
Name: 2 ELmueor GRovE
Address: Winsforp . CHeSMRE CWY 3ud
Date: q) ‘3'} °6
Witness to the above signature:
Signature; N\%&w\)
Name: Maria  BRennan
Address: | Siwrydiens Roap, Hearon -NlﬁQ.S‘&'f , Saockferr
SKY-SHs
2. Signature: M £1
Name: ALL A SHARP
e TARANGLE |, TimOER Actrine aam,
Address: b HE 2 \tfl WATS 63}9
Date: Cil 19-., ob
W Witness to the above signature:
Signature: w rentw N,
Name: N\v’\'ﬂta éﬁé—ﬂ'n{ Ay
"}& ATo~ Y€ QSéj
SwckPopr SKu- 3HS
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Company limited by guarantee (small membership)

Names, Addresses and Signatures of Subscribers (Continued)

Q .\& Guarantee
Signature: l N Q £1
Name: =\ decianme

Address: 4. LAYal Q‘s, havnow | hM=treene . WAL o

Date: s NI JEPN 9

Witness to the above signature:
Signature: N&m
Name Maaa Ercmnan
| Sveny €16 RoAD, fkAato  reesSEY
Address: STO CaPleT  SKi BHS

Sgatwe: AQ en, 0 QO fl

Name: % 4. Boan &R

Addess 1b, CHATSWORTH (ClLoS€, Kuos -od-Sea, Comuy
Date: q‘,:loe I~ E ~de

Witness to the above signature:

Signature: N&M

Name ARIA TORENNAN

Address: ‘ SN 7’#’& ® RQ®

Hearoo Mers<y

Stocx Rer
sy IV
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Company limited by guarantee (small membership)

Names, Addresses and Signatures of Subscribers (Continued)

Guarantee

5. Signature: @/W . £1

Name: PJ W@Meﬁ

Address: 3 Lock Frie( LD DRIVE, 8GENOLDSVJfClQ) BB R bHN

Date: a/ 12./ ol

Witness to the above signature:

Signature: 'féﬂr @—@vw————

Name QOQIELT RENSON

Address: "3 NORWIC M AvVeE, DeNTon M3 b-"THR
6.  Signature: £1

Name:  A— T>. M/uﬁaz\\,/

address: |S  (OULAF 718> ALDEYS  LonasdN WiI3ogy

pae: 9/ 00

Witness to the above signature:

Signature: —~
Name MAUREEN Tacwsow
Address:

S0 G‘-—mhloo;) C—-—RNE’ L\B'NSTOQ\D Cw7 3ux
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Company Limited by guarantee (small membership)

The Companies Act 1985

Company Limited by Guarantee
and not haviag a share capital

Articles of Association

of

Institute of British Sign Language
Community Interest Company




Company limited by guarantee (small membership)
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Company limited by guarantee (small membership)
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Company Limited by guarantee (small membership)

PART ONE: DEFINITIONS AND INTERPRETATION
1 DEFINITIONS

In these Articles the following terms shall have the following meanings.

Term Meaning

“1985 Act” the Companies Act 1985

“2004 Act” the Companies (Audit, Investigations and Community
Enterprise) Act 2004

“address” in relation to electronic communications, includes any
number or address used for the purposes of such
communications

“Articles” the Company’s Articles of Association

“Asset Locked Body” a community interest company, Charity or Scottish Charity

or a body established outside Great Britain (for the purposes
of article 3(2)(a), the United Kingdom) that is equivalent to

any of those persons
“Chair” the meaning given in article 15
“Charity” (except in the phrase, “Scottish Charity™) the meaning given

by Section 96 of the Charities Act 1993

“clear days” in relation to the period of a notice, that period excluding the
day when the notice is given or deemed 1o be given and the
day for which it is given or on which it is to take effect

“Company” Institute of British Sign Language Community Interest
Company
“Director” a Director of the Company, including any person occupying

the position of Director, by whatever name called

“Directors’ functions” the meaning given in article 4(1)




“electronic
communication”

“in writing”

“majority decision”

Company limited by guaraniee (small membership)

the meaning given in the Electronic Communications Act
2000

written printed or transmitted writing including by
electronic communication

the meaning given in article 10

“Members” the members of the Company as defined in the 1985 Act
“Memorandum” the Company’s Memorandum of Association
“Regulations” the Community Interest Company Regulations 2005
“Regulator” the Regulator of Community Interest Companies

“relevant quorum”

“remuneration”

“Scottish Charity”

“Secretary”

“subsidiary”

the meaning given in article 14(1)

any reasonable payment or benefit received, or to be
received, by a Director or employee of the Company in
consideration for that Director’s or employee’s services to
the Company, and any arrangement in connection with the
payment of a pension, allowance or gratuity to or in
respect of any person who is to be, is, or has been a
Director or employee of the Company or any of its
predecessors in business

A body entered in the Scottish Charity Register

the individual appeointed as Company Secretary under
article 32

the meaning given in section 736 of the Companies Act
1985

“unanimous decision”

the meaning given in article 9.

2 INTERPRETATION
(1} Unless the context requires otherwise, words or expressions defined in:

(a} the 1985 Act,

(b) the 2004 Act, or




..

Company limited by guarantee (small membership)

(c) the Regulations,
have the same meaning in the Articles.
(2) Without prejudice to the generality of paragraph (1):

(a) “community” is to be construed in accordance with section 35 of the 2004 Act and
Part 2 of the Regulations;

(b) “financial year” has the meaning given in section 223 of the 1985 Act; and

(cj “tramsfer” includes every description of disposition, payment, release or
distribution and the creation or extinction of an estate or interest in, or right over,
any property, or, in Scotland, a right, title or interest in or over any property.

(3) Unless the context requires otherwise, all references to legislative provisions are to the
legislation concerned as amended, repealed, re-enacted or replaced and in force from time
fo time.

(4) Unless the context requires otherwise, words in the singular include the plural and words
in the plural include the singular.

(5) All headings and explanatory notes are included for convenience only: they do not form
part of the Articles, and shall not be used in the interpretation of the Articles.

PART TWO: ASSET LOCK
3 TRANSFER OF ASSETS
(1) The Company shall not transfer any of its assets other than for full consideration.

(2) Provided the condition specified in paragraph (3) is satisfied, paragraph (1) shall not
apply to:

(a) the transfer of assets to any Asset Locked Body specified in the Memorandum or
Articles for the purposes of this article or (with the consent of the Regulator) to any
other Asset Locked Body; and

{b) the transfer of assets made for the benefit of the community other than by way of a
transfer of assets to an Asset Locked Body.

\ (3) The condition is that the transfer of assets must comply with any restrictions on the
‘ transfer of assets for less than full consideration which may be set out elsewhere in the
‘ Memorandum or the Articles.

|

@) If

(a) the Company is wound up under the Insolvency Act 1986; and
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Company Limited by guarantee (small membership)

(b) ali its Tiabilities have been satisfied,

then any residual assets shall be given or transferred to the specified Asset Locked
Body specified in the Memorandum and Articles for the purposes of this article.

5) For the purposes of this article, the following Asset Locked Body is specified as a
potential recipient of the Company’s assets under paragraphs (2) and (4)

Name: BRITISH DEAF ASSOCIATION
Registered Charity Number: 1031687

Registered Company Number: 2881497

Registered Office/Principal Office address: 10th Floor, Coventry Point,

Market Way, Coventry CV1 1EA

PART THREE: DIRECTOR’S FUNCTIONS

4 DIRECTORS’ GENERAL AUTHORITY TO MANAGE THE COMPANY
(1) The Directors’ functions are:
(a) to manage the Compary’s business

(b) to exercise all the powers of the company for any purpose connected with the
Company’s business

(2) The Directors may delegate their functions in accordance with the Articles.

5 DIRECTORS’ GENERAL AUTHORITY TO DELEGATE FUNCTIONS

(1) Subject to the Articles, the Directors may delegate any of their functions to any person
they think fit.

(2) The Directors must not delegate to any person who is not a Director any decision
connected with:

(a) the taking of decisions by Directors




Company limited by guarantee (small membership)

(b) the appointment of a Director or the termination of a Director’s appointment.

(3) Any delegation under paragraph (1) may authorise further delegation of the Directors’
functions by any person to whom they are delegated.

6 COMMITTEES OF DIRECTORS
(1) Two or more Directors are a “committee” if the Directors have:
(a) delegated any of the Directors’ functions to them; and
(b) indicated that they should act together in relation to that function.

(2) The provisions of the Articles about how the Directors take decisions shall apply, as far as
possible, to the taking of decisions by committees.

PART FOUR: DECISION-MAKING BY DIRECTORS

7 SCOPE OF RULES

(1) References in the Articles to decisions of Directors are to decisions of Directors which are
connected with their functions.

(2) Except where the Articles expressly provide otherwise, provisions of the Articles about
how the Directors take decisions do not apply:

(a) when the Company only has one Director; or

(b) to decisions delegated to a single Director.

8 DIRECTORS TO TAKE DECISIONS COLLECTIVELY

Any decision which the Directors take:

{a) must be either a unanimous decision or a majority decision; and

(b) may, but nieed not, be taken at a meeting of Directors.

9 UNANIMOUS DECISIONS

(1) The Directors take a unanimous decision when they all indicate to each other that they
share a common view on a matter.

(2) A unanimous decision need not involve any discussion between Directors.
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Company limited by guarantee (small membership)

10 MAJORITY DECISIONS
(1) The Directors take a majority decision if:
(a) every Director has been made aware of a matter to be decided by the Directors;

(b) all the Directors who indicate that they wish to discuss or vote on the matter have
had a reasonable opportunity to communicate their views on it to each other; and

{c} a majority of those Directors vote in favour of a particular conclusion on that
matter.

(2) Paragraph (1)(a) does not require communication with any Director with whom it is not
practicable to communicate, having regard to the urgency and importance of the matter to
be decided.

{3) In case of an equality of votes, the Chair shall have a second or casting vote.

(4) A Director who is an alternate director shall be entitled in the absence of his appointer to
a separate vote on behalf ot his appointer in addition to his own vote,

(5) Except as provided by paragraphs (3) and (4). in all proceedings of Directors each
Director must not have more than one vote.

{6) Directors participating in the taking of a majority decision otherwise than at a meeting of
Directors:

{a) may be in different places, and may participate at different times; and

{(b) may communicate with each other by any means.

11 MEETINGS OF DIRECTORS .
(1) Any Director may call a meeting of Ditectors.
(2) Every Director must be given reasonable notice of a meeting of Directors.
(3) Paragraph (2) does not require notice to be given:

(a) in writing; or

{b) to Directors to whom it is not practicable to give notice, having regard to the
urgency and importance of the matters to be decided, or who have waived their
entitlement to notice.

(4) Directors participating in a meeting of Directors: .

(a) must participate at the same time, but may be in different places; and

(b) may communicate with each other by any means.
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16 MAJORITY DECISIONS
(1) The Directors take a2 majority decision if:
(a) every Director has been made aware of a matter to be decided by the Directors;

(b) all the Directors who indicate that they wish to discuss or vote on the matter have
had a reasonable opportunity to communicate their views on it to each other; and

(c) a majority of those Directors vote in favour of a particular conclusion on that
matter.

(2) Paragraph (1)(a) does not require communication with any Director with whom it is not
practicable to communicate, having regard to the urgency and importance of the matter to
be decided.

(3) In case of an equality of votes, the Chair shall have a second or casting vote.

(4) A Director who is an alternate director shall be entitled in the absence of his appointer to
a separate vote on behalf of his appointer in addition to his own vote.

(5) Except as provided by paragraphs (3) and (4), in all proceedings of Directors each
Director must not have more than one vote.

(6) Directors participating in the taking of a majority decision otherwise than at a meeting of
Directors:

(a) may be in different places, and may participate at different times; and

(b) may communicate with each other by any means.

11 MEETINGS OF DIRECTORS
(1) Any Director may call a meeting of Directors.
(2) Every Director must be given reasonable notice of a meeting of Directors.
(3) Paragraph (2) does not require notice to be given:
(a) in writing; or

(b) to Directors to whom it is not practicable to give notice, having regard to the
urgency and importance of the matters to be decided, or who have waived their
entitlement to notice.

(4) Directors participating in a meeting of Directors:

(a) must participate at the same time, but may be in different places; and

(b) may communicate with each other by any means.
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12 CONFLICTS OF INTEREST

(1) In this article, a “relevant interest” is:
(a) any interest which a Director has in; or
(b) any duty which a Director owes to a person other than the Company in respect of,
an actual or proposed transaction or arrangement with the Company.

(2) For the purposes of paragraph (1)(a), a Director shall be deemed to have an interest in a
transaction or arrangement if:

(a) the Director or any partner or other close relative of the Director has an actual or
potential financial interest in that transaction or arrangement;

(b) any person specified in paragraph (2)(a) is a partner in a firm or limited partnership,
or a director of or a substantial shareholder in any Company, which has an actual or
potential commercial interest in that transaction or arrangement; or

(c) any other person who is deemed to be connected with that Director for the purposes
of section 317 of the 1985 Act has a personal interest in that transaction or
atrangement.

(3) Subject to paragraph (8)(b), a Director who has a relevant interest must disclose the
nature and extent of that interest to the other Directors.

{4) Subject to paragraphs (5) and (6), when the Directors take a majority decision on any
matter relating to a transaction or arrangement in which a Director has a relevant interest:

(a) no Director who has such a relevant interest may vote on that matter; and
(b) for the purposes of determining whether a relevant quorum is present, or whether a

majority decision has been taken in relation to that matter, such a Director’s
participation in the decision-making process shall be ignored.

(a) if the Director’s interest cannot reasonably be regarded as giving rise to any real
possibility of a conflict between the interests of the Director and the Company; or

[ ' (5) Paragraph (4) does not apply:

| (b) if the Director’s interest only arises because the Director has given, or has been

‘ given, a guarantee, security or indemnity in respect of an obligation incurred by or

| on behalf of the Company or any of its subsidiaries.

| (6) The Members may by ordinary resolution decide to disapply paragraph (4), either in
relation to majority decisions generally or in relation to a particular decision.

| (7) Subject to the 1985 Act, if a Director complies with paragraph (3):
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(a) that director:

(i) may be a party to, or otherwise interested in, the transaction or arrangement
in which that Director has a relevant interest

(ii) shall not, by reason of being a Director, be accountable to the Company for
any benefit derived from that transaction or arrangement; and

(b) the transaction or arrangement in which that Director has a relevant interest shali not
be liable to be treated as void as a result of that interest.

(8) For the purposes of paragraph (3):
{a) a general notice given to the Directors that a Director is to be regarded as having a
specified interest in any transaction or arrangement shall be deemed to be a disclosure
that the Director has an interest in any such transaction or arrangement of the nature

and extent so specified; and

(b) any interest of which a Director has no knowledge; and could not reasonable be
expected to have knowledge, shall be disregarded.

13 RECORDS TO BE KEPT
(1) The Directors are responsible for ensuring that the Company records, in writing of:
(a) every unanimous or majority taken by the Directors; and
(b) every declaration by a Director of an interest in an actual or proposed transaction with
the Company.
(2) Any record kept under paragraph (1) must be kept:
(a) for at least ten years from the date of the decision or declaration recorded in it;
(b) together with other such records; and

(c) in such a way that it is easy to distinguish such records from the Company’s other
records.

14 SPECIFIED NUMBER OF DIRECTORS FROM MAJORITY DECISIONS

(1) Subject to paragraph (2), no majority shall be taken by the Directors unless 3 (the
“refevant” quorum) participate in the process by which the decision is taken and are
entitled to vote on the matter on which the decision is to be taken.

(2) If the Company has one of more Directors, but the total number of Directors is less than
the relevant quorum, the Directors may take a majority decision:

(a) to appoint further Directors; or
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(b) that will enable the Members to appoint further Directors.

15 CHAIRING OF MAJORITY DECISION MAKING PROCESSES

{1) The Directors shall appoint a Director to chair the taking of all majority decisions by
them.

(2) If the person appointed under paragraph (1) is for any reason unable or unwilling to chair
a particular majority decision making process, the Directors shall appoint another Director
to chair that process.

(3) The Directors may terminate an appointment made under paragraph (1) or paragraph (2)
at any time.

(4) A Director appointed under this article shall be known as the Chair for as long as such
appointment lasts.

16 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

(1) Subject to the Articles, the Directors may make any rule which they think fit about how
they take decisions.

(2) The Directors must ensure that any rule which they make about how they take decisions
is communicated to ail persons who are Directors while that rule remains in force.

17 DEFECT IN APPOINTMENT
(1) This article applies if:

(a) adecision is taken by the Directors, or a committee of the Directors, or a person
acting as a Director; and

(b) it is subsequently discovered that a person who, acting as a Director, took, or
participated in taking, that decision:

(i) was not validly appointed as a Director;
(ii) had ceased to hold office as a Director at the time of the decision;
(i)  was not entitled to take that decision; or

(iv)  should, in consequence of a conflict of interest, not have voted in the
process by which that decision was taken.

(2) Where this article applies:
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(a) the discovery of any defect of the kind specified in paragraph (1) (b) shall not
invalidate any decision which has been taken by’ or with the participation of,
the person in relation to whom that defect existed; and

)] any such decision shall be as valid as if no such defect existed in relation to
any person who took it or participated in taking it.

PART FIVE : DIRECTOR’S APPOINTMENT AND TERMS OF SERVICE

18 MINIMUM NUMBER OF DIRECTORS

The number of Directors shall not be less than three.

19 APPOINTMENT OF DIRECTORS

(1) The first Directors shall be the persons named in the Form [0 upon incorporation.
(2) Thereafter, Directors may be appointed by decision of the Directors,

(3} No person may be appointed as a Director:

{(a) unless that person is a Member and (if that person is an individval) is willing
to serve as a Director and has attained the age of 18 years; or

(b) in circumstance which, if that person had already been a Director, would
have resulted in that person ceasing to be a Director under the Articles.

(4) No powers to appeint Directors may be given to persons who are not Members which
immediately after their exercise could result in the majority of the Directors having been
appointed by persons who are not Members,

20 TERMINATION OF DIRECTORS’ APPOINTMENT

(1) A person shall cease to be a Director if:

(a) that person ceases to be a Member;

(b) that person ceases to be a Director by virtue of any provision of the 1985 Act,
or is prohibited by law from being a Director;

{©) any notice to the Company that the person is resigning or retiring from office
as Director takes effect (except that where such resignation or retirement
would otherwise lead to the Company having fewer that two Directors, it
shall not take effect until sufficient replacement Directors have been
appointed);
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(d) a contract under which that person is appointed as a Director of, or personally
performs services for, the Company or any of its subsidiaries terminates, and the
Directors decide that that person should cease to be a Director;

(e) the Directors decide, at a meeting of Directors, that that person should be removed
from office, but such a decision shall not be taken unless the person in question has
been given:

(i at least fourteen clear days’ notice in writing of the proposal to remove that
person from office, specifying the circumstances alleged to justify removal
from office; and

(ii)  a reasonable opportunity of being heard by, or of making representations in
writing to, the Directors.

(2) No powers to remove Directors may be given to persons who are not Members which
immediately after their exercise could result in either:

(a) the majority of the remaining Directors having been appointed by persons who are
not Members; or

(b) the number of Directors removed during the financial year of the Company by
persons who are not Members exceeding the number of the remaining Directors,

but this shall not prevent a Director from appointing, or subsequently removing, an
alternate director, if permitted to do so by the Articles.

21 DIRECTORS’ REMUNERATION AND OTHER TERMS OF SERVICE

(1) Subject to the 1985 Act, the Articles, the Company satisfying the community interest test,
and any resolution passed under paragraph (2), the Directors may decide the terms
{including as to remuneration) on which a Director is to perform Directors’ functions, or
otherwise perform any service for the Company or any of its subsidiaries.

(2) The Members may by ordinary resolution limit or otherwise specify the remuneration to
which any Director may be entitled, either generally or in particular cases.

22 DIRECTORS’ EXPENSES

The Company may meet all reasonable expenses which the Directors properly incur in
connection with:

(a) the exercise of their functions; or

{b) the performance of any other duty which they owe to, or service which they
perform for, the Company or any of its subsidiaries.
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PART SIX: MEMBERS
23 APPOINTMENT OF MEMBERS
(1) The subscribers to the Memorandum are the first Members of the Company.
(2} Such other persons as agree to become Members of the Company, whose names are
entered in the register of Members, and who are admitted to membership in accordance

with the Articles, shall be Members of the Company.

{3) No person shall be admitted as a Member of the Company unless he, she or it is approved
by the Directors.

(4) Every person who wishes to become a Member shall execute and deliver to the Company
an application for membership in such form (and containing such information) as the
Directors require.

(5) The Directors from time to time shall be the only Members of the Company.

24 TRANSFER AND TERMINATION OF MEMBERSHIP

(1) Membership is not transferable to anyone else.

(2) Membership is terminated if:

(a) the Member dies, ceases to exist or ceases to be a Director; or

(b) otherwise in accordance with the Articles.

PART SEVEN: GENERAL MEETINGS (MEETINGS OF MEMBERS)
25 ANNUAL GENERAL MEETING

Unless the Company has elected to dispense with the need to hold an annual general meeting
by passing an elective resolution (and that elective resolution remains in effect), the Company
shall hold an annual general meeting:

(a) within 18 months of the Company’s date of incorporation and afterwards once in
each calendar year (provided that not more than 15 months shall elapse between the
date of one annual general meeting of the Company and that of the next); and

(b) at such date, time and place as the Directors shall determine.

26 OTHER GENERAL MEETINGS

The Directors may decide to call a general meeting at any time.
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27 NOTICE

(1) Notice of general meetings shall be given to every Member, the Directors and the
Company’s auditors (if any).

(2) All general meetings shall be called by at least 21 days’ notice in writing.
(3) Every notice calling a general meeting shall specify:

(a) the place, date and time of the meeting; and

(b) the general nature of the business to be transacted.

(4) In the case of an annual general meeting, the notice shall specify that the meeting is
an annual general meeting.

(5) If a special resolution is to be proposed, the notice shall contain a statement to that
effect and set out the text of the special resolution.

28 QUORUM
a. No business shall be transacted at any general meeting unless a guorum is present.

b. The quorum for a general meeting shall be 5 Members present in person (Or, in the
case of a corporate Member, by its duly appointed representative) and entitled to vote
on the business to be transacted.

c. ¥f a quorum is not present within haif an hour from the time appointed for the

meeting, the meeting shall stand adjourned for a minimum of seven days until such
time as the Directors determine.

29 CONDUCT OF BUSINESS ~ GENERAL

(1) The Chair or, in the absence of the Chair, some other Member chosen by the
Members shall preside as chair of the general meeting.

(2) The Chair

(a) may adjourn the meeting from time to time and from place to place, with
the consent of a meeting at which a quorum is present, and

(b) shall do so if directed by the meeting or in accordance with the Articles,
(3) 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.

{4) When a meeting is adjourned for fourteen days or more, at least seven clear days’
notice shall be given specifying time and place of the adjourned meeting and the general
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nature of the business to be transacted. Otherwise it shall not be necessary to give any
such notice.

(5) Except as required by law, al! decisions of the Members at a general meeting shall be
made by ordinary resolution.

30 VOTING PROCEDURES

(1) Every Member present in person or by proxy (or, in the case of a corporate“Member, by
its duly appointed representative) shall have one vote.

{2) A person who is not a Member shall not have any right to vote at a general meeting of the
Company (except as the proxy or (in the case of a corporate Member} duly authorised

representative of a Member,

(3) Paragraphs (1) and (2) are without prejudice w any right to vote on a resolution affecting
the rights attached to a class of the Company’s debentures.

(4) A declaration by the chair that a resolution has been:
(a) carried;
(b) carried unanimously, or by a particular majority;
{c) lost;or
(d) 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. .

(5) In the case of an equality of votes, the chair shall be entitled to a casting vote in addition
to any other vote he or she may have as a Member.

(6) The proceedings at any general meeting shall not be invalidated by reason of any
accidental informality or irregularity (including with regard to the giving of notice} or any
want of qualification in any of the persons present or voting.

(7) No objection shall be raised to the qualification of any voter except at the general 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 chair whose decision shalil be final and binding.

31 MINUTES

(1) The Directors shall cause minutes to be made, in writing, of all proceedings at general
meetings of the Company.
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(2) Any such minute, if purported to be signed by the chair of the meeting, or by the chair of
the next succeeding general meeting, shall be sufficient evidence of the proceedings.

PART EIGHT: MISCELLANEOUS

32 COMPANY SECRETARY

(1) Subject to the provisions of the 1985 Act, the Directors shall appoint an individual to act
as Company Secretary for such term and at such remuneration and upon such other
conditions as they may think fit.

(2) The Directors may decide to remove a person from the office of Secretary at any time.

33 ACCOUNTS AND REPORTS

(1) The Directors shall comply with the requirements of the 1985 Act and any other
applicable law as to keeping financial records, the audit or examinations of accounts and

the preparation and transmission to the Registrar of Companies of annual reports and
accounts.

(2) Subject to paragraph (3), the Company’s statutory books and accounting records shall be
open fo inspection by the Members during usual business hours.

(3) The Company may in general meeting impose reasonable restrictions as to the time at
which and the manner in which the statutory books and accounting records of the
Company may be inspected by Members.

34 NOTICES

(1) Except where the Articles provide otherwise, any notice to be given to or by any person
under the Articies shall be in writing to an address for the time being notified for that
purpose to the person giving the notice.

(2) The Company may give any notice to any person under the Articles:

(a) in person;

(b) by sending it by post in a prepaid envelope addressed to that person at that person’s
registered address, or by leaving it at that address;

{c) by fax or by electronic communication to an address provided for that purpose; or

(d) by posting it on a website, where the recipient has been notified of such posting in a
manner agreed by that person.

(3) A person present at any meeting shall be deemed to have received notice of the meeting
and, where requisite, of the purpose for which it was called.
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(4) Proof that:
(a) anenvelope containing a notice was properly addressed, prepaid and posted; or

(b) that an electronic communication or fax has been transmitted to the correct address
or number,

shall be conclusive evidence that the notice was given.
(5) A notice shall, unless the contrary is proved, be deemed to be given:
(a) at the expiration of 48 hours after the envelope containing it was posted; or

{b) inthe case of a notice contained in an electronic communication or fax, at the
expiration of 48 hours after the time it was transmitted.

35 INDEMNITY

(1) Subject to the 1985 Act, a Director shall be indemnified out of the Company’s assets
against any expenses which that Director incurs:

(a) in defending civil proceedings in relation to the affairs of the Company (unless
judgement is given against the Director and the judgement is final);

(b) in defending criminal proceedings in refation to the affairs of the Company (unless
the Director is convicted and the conviction is final);

(c) in connection with any application for relief from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company (unless
the Court refused to grant the Director relief, and the refusal is final).

(2) Judgement, conviction or refusal of relief becomes final if the period for bringing an
appeal or any further appeal has ended and any appeal brought is determined, abandoned
or otherwise ceases to have effect.

(3) This article is without prejudice to any other indemnity to which a Director may be
entitled, '
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