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Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the sole director of the
Company proposes that the following resolution 1s passed as special resolution

SPECIAL RESOLUTION

THAT the draft articles of association attached to this resolution be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the
Company's existing articles of association

AGREEMENT

The undersigned, being the sole person entitied to vote on the above resolution on

the Circulate Date, hereby irrevocably agrees to the special resolution
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Name DOM FOULSHAM
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NOTES

1

If you agree to the special resolution, please indicate your agreement by
signing and dating this document where indicated above and returning it to
the Company

If you do not agree to the special resolution, you do not need to do anything
you will not be deemed to agree If you fail to reply

Once you have indicated your agreement to the special resolution, you may
not revoke your agreement

Unless, by the 28th day from the Circulation Date, sufficient agreement has
been received for the special resolution to pass, they will lapse If you agree
to the special resolution, please ensure that your agreement reaches us
before or dunng this date

if you are signing this document on behalf of a person under a power of
attorney or other authonty please send a copy of the relevant power of
attorney or authonty when returning this document




Articles of Association
The Companies Acts 1985 and 1989
Company Limited by Guarantee

Articles of Association of

UKFilmNet
Interpretation
1 in these articles

the ‘Act’ means the Companies Act 1985 including
any statutory modifications or re-
enactments thereof for the time being In
force,

the ‘Seal’ means the common seal of the Company
if it has one,

‘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,

the ‘Directors’ means the directors of the Company,

the ‘Auditors’ means the auditors to the Company for
the time being,

the ‘United Kingdom’ means Great Britain and Northern
Ireland,

the ‘Company’ means the company intended to be
regulated by these articles,

the ‘articles’ means these articles of association of the

Company,




‘clear days’ in relation to a perod of notice means a
pericd excluding the day when the notice
1S given or deemed to be given and the
day for which 1t 1s given or on which it 1s
to take effect,

‘executed’ inciudes any mode of execution,

the ‘memorandum’ means the memorandum of association
of the Company,

a ‘Member’ means a member of the Company, and
‘office’ means the registered office of the
Company
2 Words importing the masculine gender only shall include the feminine
gender
3 Subject as aforesaid, words or expressions contained in these articles shall,

unless the context requires otherwise, bear the same meaning as in the Act

Members

4 The Company Is established for the purposes expressed in the
memorandum

5 The number of Members with which the Company proposes to be

registered is 1 but the Directors may from time to time by resolution register
an increase of Members

6 The subscribers to the memorandum and such other persons as the
Directors shall from time to time admit to membership shall be Members
No person shall be admitted a Member unless his application for
membership is approved by the Directors

7 The nghts and pnivileges of a Member shall not be transferable

8 A Member shall cease to be a Member

81 upon his giving notice in writing to the Company that he resigns his
membership,




82

83

84

upon the recommendation of the Directors by a resolution passed by a
majority consisting of not less than two-thirds of the Directors present at a
special meeting of the Directors (and at which the Member in question has
been given reasonable notice and a reasonable opportunity of being heard
in his own defence) giving him notice requinng him to resign his
membership,

if an individual, upon his dying, becoming of unsound mind, having a
receiving order made against him or making an arrangement or
compounding with his creditors generally, or

if a corporation, upon its having a winding up resolution passed or winding
up petition presented or a receiver being appointed in respect of any of its
assets

Registers

9

91

92

10

The Directors shall cause the following registers to be kept at the office

a register of Members, and

a register of the interests of the Directors in debentures of the Company or
its associlated companies

The Directors shall cause such registers as are kept under the provisions of
article 9 to be completed and made available for inspection in accordance
with the provisions of the Act and in particular, but without prejudice to the
foregoing, to sections 325 and 352 of the Act

General Meetings

11

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings n that year, and shall
specify the meeting as such in the notice 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 18 months of its incorporation 1t need
not hold it in the year of its incorporation or in the following year The annual
general meeting shall be held at such time and place as the Directors shall
appoint
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13

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 not later than eight weeks after
recelpt of the requisition If there are not within the United Kingdom
sufficient Directors to call a general meeting, any Director or any Member
may call a general meeting

Notice of General Meetings

14

141

142

15

16

17

An annual general meeting and an extraordinary general meeting called for
the passing of a special resolution appointing a person as a Director shall
be called by at least 21 clear days’ notice All other extraordinary general
meetings shall be called by at least 14 clear days’ notice but a general
meeting may be called by shorter notice If it 1s so agreed

in the case of a meeting called as the annual general meeting, by all the
Members entitled to attend and vote thereat, and

in the case of any other meeting, by a majority in number of the Members
having a right to attend and vote at the meeting, being a majonty together
representing not less than 95 per cent of the total voting nghts at that
meeting of all the Members,

The notice of a general meeting 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 notice of a general meeting shall be given to all the Members and to
the Directors and to the Auditors

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

Proceedings at General Meetings

18

No business shall be transacted at any general meeting unless a quorum of
Members I1s present at the time when the meeting proceeds to business,




two Members present in person or by proxy or one tenth of the membership
whichever shall be the greater shall be the quorum

19 If a quorum Is not present within half an hour from the time appointed for
the meeting, or If during a meeting 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 time and place as the Directors may
determine

20 The charr, if any, of the board of Directors or in his absence some other
Director nominated by the Directors shall preside as chair of the meeting
but, if neither the chair nor such other Director (if any) be present within 15
minutes after the time appointed for holding the meeting and willing to act,
the Directors present shall elect one of their number to be chair and, If there
1s only one Director present and willng to act, he shall be chair

21 If at any meeting no Director 1s willing to act as chair or if no Director 1s
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 chair of the meeting

22 A Director shall, notwithstanding that he 1s not a Member, be entitled to
attend and speak at any general meeting

23 The chair may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from
time to time and from place to place, but no business shall be transacted at
any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place When a meeting 1s
adjourned for 14 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
necessary to give any such notice

24 A resolution put to the vote of a meeting shalil be decided on a show of
hands unless before, or on the declaration of the result of, the show of
hands a poll is duly demanded Subject to the provisions of the Act, a poll
may be demanded

24 1 by the charr,




24 2
24 3

25

26

27

28

29

30

by at least two Members having the nght 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

Unless a poll 1s duly demanded, a declaration by the chair that a resolutton
has been carried or carrned unanimously, or by a particular majority, or lost,
or not carred by a particular majonty, 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

The demand for a poll may be withdrawn before the poll 1s taken but only
with the consent of the chair The withdrawal of a demand for a poll shall
not invalidate the result of a show of hands declared hefore the demand for
the poll was made

A poll shall be taken as the chair directs and he may appoint scrutineers
{who need not be Members) and fix a time and place for declarng the
results of the poll The result of the poll shall be deemed to be the resolution
of the meeting at which the poll 1s demanded

In case of an equality of votes, whether on a show of hands or on a poll, the
chair of the meeting at which the show of hands takes place or at which the
poll 1s demanded, shall be entitled to a second or casting vote

A poll demanded on the election of a chair or on a question of adjournment
shall be taken immediately A poll demanded on any other question shall be
taken either immediately or at such time and place as the chair directs not
being more than 30 days after the poll 1Is demanded The demand for a poll
shall not prevent continuance of a meeting for the transaction of any
business other than the question on which the poll 1s demanded If a poll 1s
demanded before the declaration of the result of a show of hands and the
demand 1s duly withdrawn, the meeting shall continue as if the demand had
not been made

No notice need be given of a poll not taken iImmediately If the time and
place at which it I1s to be taken are announced at the meeting at which 1t I1s
demanded In other cases at least seven clear days’ notice shall be given
specifying the time and place at which the poll is to be taken




31 If at any general meeting any votes shall be counted which ought not to
have been counted, or might have been rejected, the error shall not vitiate
the result of the voting unless it be pointed out at the same meeting, and
not in that case unless it shall, in the opinion of the chair, be of sufficient
magnitude to vitiate the result of the voting

Votes of Members
32 Every Member shall have one vote

33 No Member shall be entitled to vote at any general meeting if either

331 all moneys presently payable by him to the Company have not been paid,
or

332 if such vote 1s upon a resolution whereby he s likely to receive a benefit
under clause 5 of the memorandum

34 A vote given or poll demanded by the duly authonsed representative of a
Member organisation shall be valid notwithstanding the previous
determination of the authonty of the person voting or demanding a poll
uniess notice of the determination was received by the Company at the
office before the commencement of the meeting or adjourned meeting at
which the vote 1s given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the meeting or adjourned meeting) the
time appointed for taking the poll On a poll votes may be given either
personally or by proxy

35  Any organisation which i1s a Member may by resolution of its directors or
other governing body authorise such persons as it thinks fit to act as its
representative at any meeting of the Company, and the person so
authorised shall be entitled to exercise the same powers on behalf of the
organisation which he represents as that organisation could exercise If it
were an individual Member

36  The instrument appointing a proxy shali be in writing under the hand of the
appointer or of his attorney duly authorised in wnting or, If the appointer 1s
an organisation, either under seal or under the hand of an officer or attorney
duly authorised A proxy may need not be a Member
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38

39

The instrument appointing a proxy and the power of attorney or other
authonty, if any, under which 1t 1s signed or a notarially certified copy of that
power or authority shall be deposited at the office or at such other place
within the United Kingdom as 1s specified for that purpose in the notice
convening the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named In the
instrument proposes to vote or, In the case of a poll, not less than 24 hours
before the time appointed for the taking of the poll, and in default the
instrument of proxy shall not be treated as vald

An instrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit

‘I/'We of , being a member/members of
the above-named Company, hereby appoint of

or failling him, of as my/our
proxy vote for me/us on my/our behalf at the (annual or extraordinary as the
case may be) general meeting of the Company to be held on the

day of 2008, and at any adjournment thereof

Signed this day of 2008

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll

Directors

40

41

The first Directors shall be those persons named In the statement delivered
pursuant to section 10(2) of the Act Future Directors shall be appointed as
provided subsequently in the articles

The Directors shall have power at any time, and from time to time, to
appoint any person to be a Director, either to fill a casual vacancy or as an
addition to the existing Directors, but so that the total number of Directors
shall not at any time exceed the number fixed in accordance with these
articles Any Director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for re-election,
but shall not be taken into account in determining the Directors who are to
retire by rotation at such meeting
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43

No person who I1s not a Member shall be entitled to hold office as a Director

No Director shall vacate his office or be ineligible for re-appointment as
Director nor shall any person be inehgible for appointment as Director by
reason only of his having attained any particular age

Powers and duties of Directors

44

45

45 1

452

46

47

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 the articles and no such
direction shall invahidate any pror act of the Directors which would have
been valid If that alteration had not been made or that direction had not
been given The powers given by this article shall not be limited by any
special power given to the Directors by the articles and a meeting of
Directors at which a quorum 1s present may exercise all the powers
exercisable by the Directors

In addition to all powers hereby expressly conferred upon them and without
detracting from the generality of theirr powers under the articles the
Drirectors shall have the following powers, namely

to expend the funds of the Company in such manner as they shall consider
most beneficial for the achievement of the Objects and to invest in the
name of the Company such part of the funds as they may see fit and to
direct the sale or transposition of any such investments and to expend the
proceeds of any such sale in furtherance of the Objects, and

to enter into contracts on behalf of the Company

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

The Directors shall cause minutes to be made of all appointments of
officers made by them, of the names of the Directors present at each
meeting of the Directors and of any committee of the Directors, and of all
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resolutions and proceedings at all meetings of the Company and of the
Directors and of committees of Directors and any such minutes if signed by
the chair of such meeting or by the chair of the next succeeding meeting
shall be sufficient evidence without any further proof of the facts therein
stated

The continuing Directors may act notwithstanding any vacancy in their body
but f and so long as their number 1s reduced below the number prescnbed
by these articles as the necessary quorum of Directors, the continuing
Directors or Director may only act as Directors to admit persons to
membership of the Company, to appoint additional Directors or to summon
a general meeting -

Directors’ appointments and interests

49

49 1

492

49 3

50

50 1

Subject to the prowvisions of the Act and clause 5 of the memorandum, 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 interested in, any transaction or
arrangement with the Company or in which the Company i1s 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 1n, any body
corporate promoted by the Company or in which the Company i1s 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 or from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be hable to be
avoided on the ground of any such interest or benefit

For the purposes of article 49
a general notice given to the Directors that a Director 1s 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
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is interested shall be deemed to be a disclosure that the Director has an
interest In any such transaction of the nature and extent so specified, and

an interest of which a Director has no knowledge and of which it I1s
unreasonable to expect hm to have knowledge shall not be treated as an
interest of his

Borrowing powers

51

The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking and property, or any part
thereof, and to 1ssue debentures, debenture stock and other securities,
whether outright or as secunity for any debt, liability or obligation of the
Company or of any third party

Disqualification of Directors

52

52 1

52 2

223

52 4

525

58 6

A Director shall cease to hold office if he

ceases to be a Director by virtue of any provision in the Act or i1s disqualified
from acting as a Director by virtue of section 72 of the Charties Act 1993
(or any statutory re-enactment or modification of that provision),

has a receiving order made against him or makes an arrangement or
composition with his creditors generally,

becomes incapable by reason of mental disorder, iliness or injury of
maintaining and administering his property and affarrs,

resigns his office by notice in writing to the Company {but only If at least two
Directors will remain in office when the notice of resignation 1s to take
effect),

Is absent without the permission of the Directors from all their meetings held
within a period of six months and the Directors resolve that his office be

vacated,

ceases to be a Member, or




58 7

1s directly or indirectly interested in any contract with the Company and fails
to declare the nature of his interest in the manner required by Section 317
of the Act and the Directors resolve that he shall vacate his office

Rotation of Directors

59

60
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At the first annual general meeting of the Company all the Directors shall
retire from office and at the annual general meeting in every subsequent
year one-third of the Directors for the time being or, if their number I1s not
three or a multiple of three, the number nearest one third shall retire from
office

Subject to the provisions of the Act, the Directors to retire in every year
shall be those who have been longest in office since their last election, but
as between persons who become Directors on the same day those to retire
shall (unless they otherwise agree among themselves) be determined by
lot

A retiring Director shall be eligible for re-election, unless he has been a
Director for a consecutive period of over eight years Such a Director shall
not be eligible for election until the following annual general meeting

If the Company at the meeting at which the Director retires by rotation does
not fill the vacancy the retirng Director shall, if willing to act, be deemed to
have been reappointed unless at the meeting it 1s resolved not to fill the
vacancy or unless a resolution for the reappointment of the Director 1s put to
the meeting and lost

Subject to the provisions of the articles, the Company may from time to time
by ordinary resolution increase or reduce the number of Directors and may
also determine in what rotation the increased or reduced number is to go
out of office

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

he 1s recommended by the Directors, or
not less than 14 nor more than 35 clear days’ before the date appointed for

the meeting, notice executed by a Member qualified to vote at the meeting
has been given to the Company of the intention to propose that person for
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appointment or reappointment stating the particulars which would, if he
were so appointed or reappointed, be required to be included in the
Company's register of Directors together with a notice executed by that
person of his willingness to be appointed or reappointed

Not less than seven nor more than 28 clear days’ before the date appointed
for holding a general meeting, notice shall be given to all persons who are
entitled to receive notice of the meeting of any person (other than a Director
retinng by rotation at the meeting} who 1s recommended by the Directors for
appotntment or reappointment as a Director at the meeting or in respect of
whom notice has been duly given to the Company of the intention to
propose him at the meeting for appointment or reappointment as a Director
The notice shall give the particulars of that person which would, if he were
so appointed or reappointed, be required to be included in the Company’s
register of Directors

Subject as aforesaid, 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 and may also determine the rotation in which any
additional Directors are to retire

The Company may by ordinary resolution, of which special notice has been
given in accordance with section 379 of the Act, remove any Director before
the expiration of his period of office notwithstanding anything in these
articles or in any agreement between the Company and such Director

The Company may by ordinary resolution appoint another person in place
of a Director removed from office under the immediately preceding article
The person appointed to fill such a vacancy shall be subject to retirement at
the same time as If he had become a Director on the day on which the
Director in whose place he i1s appointed was last elected a Director

Subject to the provisions of the articles, the Directors may regulate their
proceedings as they think fit Questions arising at any meeting shall be
decided by a majority of votes In the case of an equaiity of votes the chair
shall have a second or casting vote A Director may, and the Secretary on
the requisition of a Director shall, at any time summon a meeting of the
Directors It shall not be necessary to give notice of a meeting of Directors
to any Director for the time being absent from the United Kingdom The
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quorum necessary for the transaction of the business may be fixed by the
Directors The Directors shall hold at least four meetings in each year

The Directors may act notwithstanding any vacancies in their number but, if
the number of Directors 1s 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 chair of their
meetings and may at any time remove him from that office Unless he i1s
unwilling to do so, the Director so appointed shall preside at every meeting
of Directors at which he 1s present But if there 1s no Director holding that
office, or if the Director holding it 1s unwilling to preside or 1s not present
within five minutes after the time appointed for the meeting, the Directors
present may appoint one of their number to be chair of the meeting

The Directors may appoint one or more sub-committees consisting of three
or more Directors for the purpose of making any inquiry or supervising or
performing any function or duty which in the opinion of the Directors would
be more conveniently undertaken or carried out by a sub-committee,
provided that all acts and proceedings of any such sub-committees shall be
fully and promptly reported to the Directors

All acts done by any meeting of the Directors, of a committee of Director, or
by any person acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any
such Director or person acting as aforesaid, or that they or 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 to be a Director

A resolution in writing, signed by all the Directors for the time being entitied
to receive notice of a meeting of the Directors, shall be as valid and
effective as If it had been passed at a meeting of the Directors or (as the
case may be) a committee of Directors duly convened and held, and any
such resolution in writing may consist of several documents in the like form
each signed by one or more of such Directors

Any bank account in which any part of the assets of the Company 1s
deposited shall be operated by the Directors and shall indicate the name of
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the Company All cheques and orders for the payment of money from such
account shall be signed by at least one Director and one other signatory
authonised with the companies business bank account

A meeting of the Directors may consist of a conference between Directors
some or all of whom are in different places, provided that each Director who
participates 1s able

a) to hear each of the other participating Directors addressing the
meeting, and

b) if he so wishes, to address all of the other participating Directors
simultaneously,

whether directly, by conference telephone or by any other form of
communications equipment (whether in use when these articles are
adopted or not) or by a combination of those methods

A gquorum i1s deemed to be present If those conditions are satisfied in
respect of at least the number of Directors required to form a quorum

A meeting held in this way 1s deemed to take place at the place where the
largest group of participating Directors 1s assembled or, if no such group I1s
readily identifiable, at the place from where the chair of the meeting
participates

The Secretary

77
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Subject 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

A provision of the Act or these articles requinng or authonsing a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as, or In place
of, the Secretary

The Seal

79

The Seal shall only be used by the authonty of the Directors or of a
committee of Directors authonsed by the Directors The Directors may




determine who shall sign any instrument to which the Seal 1s affixed and
unless otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director

Accounts and Directors Report

80

81

82

83

Audit

84

Accounts shall be prepared in accordance with the provisions of Part VI| of
the Act

The books of account or accounting records shall be kept at the office or,
subject to the provision of the Act, at such other place or places as the
Directors shall think fit, and shall always be open to the inspection of the
officers of the Company

The Directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of Members not being officers of the Company, and no Member
(not being an officer) shall have any nght of inspecting any account or book
or document of the Company except as conferred by statute or authornised
by the Directors or by the Company in general meeting

The Directors shall from time to time in accordance with the Act cause to be
prepared and to be laid before the Company in general meeting such
income and expenditure accounts, balance sheets, group accounts (if any)
and reports as are referred to in the Act, and copies of such accounts,
balance sheet and reports (all of which shall be framed in accordance with
any statutory requirements for the time being in force) and of any other
documents required by law to be annexed or attached thereto or to
accompany the same shall not less then 21 clear days' before the date of
the meeting, subject to the provisions of the Act, be sent to the Auditors and
to all other persons entitled to receive notices of general meetings in the
manner in which notices are hereinafter directed to be served The Auditors’
report shall be open to inspection and be read before the meeting as
required by the Act

Once at least in every year the accounts of the Company shall be examined
and the correctness of the income and expenditure account and balance
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sheet ascertained by one or more Auditors Auditors shall be appointed and
therr duties regulated in accordance with the provisions of the Act

The remuneration of the Auditors may be fixed by the Directors

Notices

87
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A notice may be given by the Company to any Member either personally or
by sending it by post to him or to his registered address, or (if he has no
registered address within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the Company for the giving of notice
to him Where a notice 1s sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying and posting a
letter containing the notice, and to have been effected in the case of a
notice of a meeting at the expiry of 48 hours after the letter containing the
same Is posted and, in any other case, at the time at which the letter would
be delivered in the ordinary course of post

Notice of every general meeting shall be given in any manner hereinbefore
authonsed to

every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notice to them, and

the Auditors for the time being

Save as provided In article 88, no other person shall be entitled to receve
notices of general meetings

A Member present in person at any meeting of the Company shall be
deemed to have received notice of the meeting and, where necessary, of
the purposes for which it was called

Indemnity

91

Subject to the provisions of the Act, every Director or other officer of the
Company shall be indemnified out of the assets of the Company against
any liability incurred by him in that capacity in defending any proceedings,
whether civil or criminal, in which judgment i1s given in hus favour or in which
he 1s acquitted 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 relation to the affairs of the Company (Sub-Clause
4 1 11 of the Memorandum of Association gives the Company a power to
take out indemnity insurance for the Directors or any other officer of the
Company subject to certain restrnictions specified in sub-clauses 4 2 -4 4

Rules

92 The Directors may from time to ime make such rules or bye laws as they
may deem necessary or expedtent or convenient for the proper conduct and
management of the Company and for the purposes of prescribing classes
of and conditions of membership and, in particular but without prejudice to
the generality of the foregoing, they may by such rules or bye laws regulate

92 1 the admission and classification of Members (including the admission of
organisations to membership), the nghts and privileges of such Members
and the conditions of membership and the terms on which Members may
resign or have their membership terminated and the entrance fees,
subscriptions and other fees or payments to be made by Members,

92 2 the conduct of Members in relation to one another, and to the Company’s
servants,

92 3 the setting aside of the whole or any part or parts of the Company's
premises at any particular ime or times or for any particular purpose or
purposes,

92 4 the procedure at general meetings and meetings of the Directors and
committees of the Directors in so far as such procedure 1s not regulated by
the articles, and

92 5 generally, all such matters as are commonly the subject matter of company
rules

93  The Company in general meeting shall have power to alter, add to or repeal
the rules or bye laws and the Directors shall adopt such means as they
think sufficient to bnng to the notice of Members all such ruies or bye iaws,
which shall be binding on all Members, provided that no rule or bye law
shall be inconsistent with, or shall affect or repeal anything contained n, the
memorandum and articles



Signatures Addresses of Subscribers

Dom Foulsham
Director
30A Church Street
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Memorandum and Articles of Association
The Companies Acts 1985 and 1989
Company Limited by Guarantee
Memorandum of Association of
UKFilmNet
Name of Company

The name of the company (hereinafter called the ‘Company’) 1s
UKFiimNet

The Registered Office

The registered office of the Company i1s to be situated in England at 2-
3 Stable Court, Herniard Park Hernard, Basingstoke, Hampshire,
RG25 2PL

The Company’s Objects

The Company’s objects (the ‘Objects’) are to

To develop and apply online communities to support, enrnich and
sustain the growth of local and national moving image education and
education resources

To advance young people’s learning and career opportunities by
taking a proactive roie in online and regional community development
work

To provide best practice educational resources working with leading
Industry regional and national experts and link with partner online
providers including without mitation www lonsas org uk,

www diploma-support com, www filmeducation org and

www firsthghtmovies com
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412 (a)

415

To actively seek creative, educational, industry and funding
partnerships to create a long lasting and sustainable social enterprise

The Company’s Powers

In addition to any other powers it may have, the Company has the
following powers In order to further the Objects (but not for any other
purpose)

to raise funds In doing so, the Company must not undertake any
substantial permanent trading activity and must comply with any
relevant statutory regulations,

to buy, take on lease or in exchange, hire or otherwise acquire any
property and to maintain and equip it for use,

to lease or license (but not transfer without the permissions of the
relevant volunteer staff or original contributors) Intellectual Properties
and related know how owned by UKfilmNet to nominated third party
partner organisations in such manner as they shall consider most
beneficial for the achievement of the Objects and where such
partners are acting as agreed distnbutors or agents of UKfilmNet for
the purpose of widening access and benefits (of the resources) to
UKfilmNet learning communities and audiences

to sell, lease or otherwise dispose of all or any part of the property
belonging to the Company In exercising this power, the Company
must comply as appropriate with sections 36 and 37 of the Chanties
Act 1993,

to borrow money and to charge the whole or any part of the property
belonging to the Company as secunty for repayment of the money
borrowed The Company must comply as appropriate with sections 38
and 39 of the Charities Act 1993 if it wishes to mortgage land,

to co-operate with other chanties, voluntary bodies and statutory
authonties and to exchange information and advice with them,
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to establish or support any charntable trusts, associations or institutions
formed for any of the charitable purposes included in the Objects,

to acquire, merge with or to enter into any partnership or joint venture
arrangement with any other chanty formed for any of the Objects,

to set aside income as a reserve against future expenditure but only in
accordance with a wntten policy about reserves,

to employ and remunerate such staff as are necessary for carrying out
the work of the Company The Company may employ or remunerate a
Director only to the extent it 1s permitted to do so by clause 5 and
provided it complies with the conditions in that clause,

to

a) deposit or invest funds,

b) employ a professional fund-manager,

c) arrange for the investments or other property of the Company to
be held in the name of a nominee

to provide indemnity insurance for the Directors or any other officer of
the Company In relation to any such hability as 1s mentioned In
subclause 4 2, but subject to the restrictions specified in subclauses
43and 44,

to pay out of the funds of the Company the costs of forming and
registering the Company both as a non profit company,

to do all such other lawful things as are necessary for the achievement
of the Objects,

The habilities referred to in sub-clause 4 1 11 are

any hability that by virtue of any rule of law would otherwise attach to a
director of a company in respect of any negligence, default breach of
duty or breach of trust of which he or she may be guilty in relation to the
Company,
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the hability to make a contribution to the Company's assets as specified
In section 214 of the Insolvency Act 1986 (wrongful trading)

The following liabilities are excluded from sub-clause 4 1 1
fines,

costs of unsuccessfully defending cnminal prosecutions for offences
ansing out of the fraud, dishonesty or wilful or reckless misconduct of the
Director or other officer,

habilities to the Company that result from conduct that the Director or
other officer knew or must be assumed to have known was not in the
best interests of the Company or about which the person concerned did
not care whether it was in the best interests of the Company or not

There i1s excluded from sub-clause 4 2 2 any hability to make such a
contribution where the basis of the Director's hiability 1s his or her
knowledge prior to the insolvent hiquidation of the Company (or reckless
faillure to acquire that knowledge) that there was no reasonable prospect
that the Company would avoid going into insolvent hquidation

Income and Property

The income and property of the Company shall be applied solely towards
the promotion of the Objects

A Director 1s entitled to be reimbursed from the property of the Company
or may pay out of such property reasonable expenses properly incurred
by him or her when acting on behalf of the Company

Subject to the restrictions In sub-clauses 4 2, 4 3 & 4 4, a Director may
benefit from trustee indemnity insurance cover purchased at the
Company's expense

None of the income or property of the Company may be paid or
transferred directly or indirectly by way of dividend bonus or otherwise by
way of profit to any member of the Company This does not prevent a
member who I1s not also a Director receiving
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a benefit from the Company in the capacity of a beneficiary of the
Company,

reasonable and proper remuneration for any goods or services supplied
to the Company

No Director may

buy any goods or services from the Company,

sell goods, services, or any Iinterest in land to the Company,

be employed by, or receive any remuneration from the Company,

receive any other financial benefit from the Company unless the payment
1S permitted by one or more of sub-clauses 5 6 — 5 10 and Directors
follow the procedure and observe the conditions set out in sub-clauses
511 and 512,

A Director may receive a benefit from the Company in the capacity of a
beneficiary of the Company

A Director may be employed by the Company or enter into a contract for
the supply of goods or services to the Company, other than for acting as
a Director or for the sole purpose of income generation for the company

A Director may receive interest on money lent to the Company at a
reasonable and proper rate not exceeding 2% per annum below the base
rate of a clearing bank to be selected by the Directors

A company of which a Director 1Is a member may receive fees
remuneration or other benefit In money or money's worth provided that
the shares of the company are listed on a recognised stock exchange
and the Director holds no more than 1% of the i1ssued capital of that
company

A Director may receive rent for premises let by the Director to the
Company If the amount of the rent and the other terms of the lease are
reasonable and proper
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The Company and its Directors may only rely upon the authonty provided
by sub-clauses 5 6 — 5 10 if each of the following conditions 1s satisfied

The remuneration or other sums paid to the Director do not exceed an
amount that i1s reasonable in all the circumstances

The Director 1s absent from the part of any meeting at which there 1s
discussion of

a) his or her employment or remuneration, or any matter concerning the
contract, or

b) his or her performance In the employment, or his or her performance
of the contract, or

a) any proposal to enter into any other contract or arrangement with him
or her or to confer any benefit upon him or her that would be
permitted under sub-clauses 56 — 5 10, or

d) any other matter relating to a payment or the conferring of any
benefit permitted by sub-clauses 56 — 5 10

The Director does not vote on any such matter and 1s not to be counted
when calculating whether a quorum of Directors 1s present at the
meeting

The other Directors are satisfied that it 1s in the interests of the Company
to employ or to contract with that Director rather than with someone who
1s not a Director In reaching that decision the Directors must balance the
advantage of employing a Director against that disadvantages of doing
so (especially the loss of the Director's services as a result of dealing
with the Director's conflict of interest)

The reason for their decision 1s recorded by the Directors in the minute
book

A majority of the Directors then in office have received no such
payments
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The employment or remuneration of a Director includes the engagement
or remuneration of any firm or company in which the Director is

a partner,
an employee,
a consultant,
a director, or
a shareholder, unless the shares of the company are listed on a
recognised stock exchange and the Director holds less than 1% of the
Issued capital
In sub-clauses 52 -5 12
‘Company’ shall include any company in which the Company
a) holds more than 50% of the shares, or
controls more than 50% of the voting nghts attached to the shares,

or

b) has the nght to appoint one or more directors to the Board of the
company

‘Director’ shall include any child, parent, grandchild, grandparent, brother,
sister or spouse of the Director or any person living with the Director as
his or her partner

Liability of Members

The liability of the members 1s limited

Contribution to Assets

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 1s a
member, 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
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to be a member, and of the costs, charges and expenses of winding up
and for the adjustment of the nghts of the contributories amongst
themselves such amount as may be required not exceeding £10

If the Company 1s wound up or dissolved and after all its debts and
habiities have been satisfied there remains any property it shall not be
paid to or distributed among the members of the Company, but shall be
given or transferred to some other charity or charities having objects
similar to the Objects and which prohibits the distnbution of its or their
income and property to an extent at least as great as 1S mposed on the
Company by Clause 5 above, chosen by the members of the Company
at or before the time of dissolution and If that cannot be done then to
some other chantable object




We, the persons whose names and addresses are wntten below, wish to be
formed int ny under this memorandum of association

»
Signatgges, Names and Addresses of Subscribers

Dom Foulsham
Director

30A Church Street
Reigate, RH2 0AJ

4t Tenay 2016

Witness to the above Signatures
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