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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7575030

The Registrar of Companies for England and Wales, hereby certifies that

YORK SCIENCE AND INNOVATION GRAND TOUR

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office 1s in England/Wales

Given at Companies House on 23rd March 2011
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in accordance with
Section 9 of the
Companies Act 2006
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INO1

Application to register a company

1T1S

LASERFORM

A fee 1s payable with this form
Please see 'How to pay' on the last page

v What this form 1s for

What this form 1s NOT for
You cannot use this form to reg
a imited hability partnership To
this, please use form LL INO1

You may use this form to register a
private or public company

FRIDAY

Part 1

Company details

I

18/03/2011
COMPANESHOUSE

=> Filling in this form

Please complete i typescnpt or in
bold black capitals

All fields are mandatory unless
specified or mdicated by *

Company details

l Please show the proposed company name below

€ Duplicate names

Proposed company
name in full @

For official use

|yom< SCIENCE AND INNOVATION GRAND TOUR

|
[ rrrrrrr

Duplicate names are not permitied A
list of registered names can be found
onourwebsite There are vanous rules
that may affect your choice of name
More information is available at

www companseshouse gov uk

Company name restrictions ©

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

(] 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

© Company name restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website

www companieshouse gov uk

Exemption from name ending with "Limited’ or 'Cyfyngedig’ ©

Please tick the box If you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, 'Cyfyngedig’ or permitted alternative

| confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig' or permitted alternative

Mame ending exemption

Only pavate compamnes that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this

For moare details, please go o our
website

www companieshouse gov uk

Company type ©

Please tick the box that descnibes the propesed company type and members'
liability {only one box must be ticked)

[ Public hmited by shares

[] Prwate imited by shares

Private imited by guarantee

[] Prvate unlimited with share capital
() Pnvate unlimited without share capttal

© Company type

If you are unsure of your company's
type, please go lo our website
www companieshouse gov uk

BIS

Innovation & Skills

Department for Business

CHFP025
05110 Version 4 0
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INO1

Application to register a company

Situation of registered office ©

Please tick the appropniate box below that descnbes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

[ wales
] Scotland
O

Northern Ireland

€ Registered office
Every company must have a
registered office and this is the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern

Irefand respectively

Registered office address ©

| Please give the registered office address of your company

Budding namelnumberl MCORGATE HQUSE

Street | CLIFTON MOORGATE
|
Post town | YORK
County/Region |NORTH YORKSHIRE
Postcode ’ Y ’TITIT’TW’TI——

© Regsstered office address
You must ensure that the address
shown in this section 1s consistent
with the situation mdicated n
section AS

You must provide an address in
England or Wales for companies to
be registered in England and Wales

You must provide an address in
Wales, Scotland or Northern Irefand
for companies to be registered In
Wales, Scotland or Northern Ireland
respectively

Articles of association ©

l Please choose one option only and tick one box only

Cption 1 1 wish 1o adopt one of the following model articies in s entirety Please tick
cnly one box
] Pnvate hmited by shares
[J  Pnvate imited by guarantee
(] Public company

Option 2 | wash to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional and/or amended provision{s) Please
tick only one box
[l Pnvate hmited by shares
[J Pnvate imited by guarantee
(] Public company

Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to thus apphication

© For detarls of which company type
can adopt which model artictes,
please go to our websile
www companieshouse gov uk

Restricted company articles ©

Please tick the box below If the company's articles are restricted

U

© Restncted company articles
Restrcted company articles are
those containing provision for
enfrenchment For more detalls,
please go to our website
www compameshouse gov uk

CHFP025
0510 Version 4 0




INO1

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an individual

For pnivate companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Prnivate companies must appoint at least one director who 1s an individual Public companies must appeint at least

For a secretary who 1s an individual, go to Section B1; For a corporate secretary, go to Section C1; Fora
director who 1s an individual, go to Section D1; For a corporate director, go to Section E1.

Secretary appointments ©

Please use this section to kst all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5.

Titte *

Full forename(s)

Surname

Former name(s) @

|
|
|
|
|

@ Corporate appointments
For corporate secretary
appoiniments, please complete
section C1-C5 instead of
section B

Additional appointments

If you wish to appont more
than one secretary, please use
the 'Secretary appontments’
continuation page

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Mamed women do not need to give

former names unless previously used

for business purposes

Secretary's service address ©

Building name/numberl

Street

Post town

County/Region

Postcode

Country

|
I
FTTTTTTV

© service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company’s
Reqgistered Office’ if your service
address will be recorded in the
proposed company's register

of secretanes as the company's
registered office

If you provide your residential
address here it will appear on the
public record

Signature O

I I consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X X

© Signature
The person named above consents
to act as secretary of the proposed
company

CHFP025
05110 Version4 0




INO1

Application to register a company

Corporate secretary

c1

Corporate secretary appointments @

Please use this section to hst all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Building name/number
Sireet

Post town

County/Region

HEEREEEN

Postcode

Country

© Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or pnncipal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannct be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
+ Yes Complete Section C3 only
+ No Complete Section C4 only

B

EEA companies ©

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ |
firm 1s registered © |

Regustration number [

© EEA
A full st of countnes of the EEA can
be found In our guidance
www companteshouse gov uk

© This s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

c4|

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed 1f applicable, please also give details of the register in which
it1s entered {including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s
registered ©

Registration number

|
|
|
If apphcable, where |
|
|

O NonEEA
Where you have prowvided details of
the register {including state} where
the company or firm Is registered,
you must also provide 1ts number in
that register

Signature ©

l I consent to act as secretary of the proposed company named in Section A1,

© signature
The person named above consents

Signature Srgnature to act as corporate secretary of the
X x proposed company
CHFPQ25

05/10 Version 4 ¢
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INO1

Application to register a company

01

Director appointments ©

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title *

IMR

Fufl forename(s)

[JOHN FRANCIS

Surname | YEOMANS

Former name(s) @ |

Country/State of ENGLAND

residence ©

Nationality I BRITISH

Date of birth 4 ldo ’%—[’? ITIY—S’—Y'J |‘T;4_
Business occupation ICONSULTANT

(fany) @

Appointments

Pnvate companies must appoint

at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years

Mamed women do not need to give
former names unless previously used
for business purposes

Country/State of residence
This 1s In respect of your usual
residential address as stated in
sechon D4

Business occupation

If you have a bustness occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than

one director, please use the "Director
appontments' continuation page

B

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4.

Building name/number|THE COMPANY'S REGISTERED QFFICE

Street

Post town

County/Region

Postcode

Country

|
FTFTVVVT

Service address

This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Reqgistered Office’ if your service
address will be recorded in the
proposed company's register of
directors as the company's registered
office

If you provide your residential
address here it will appear on the
public record

Eﬂ Signature ©O
f the pr mpany named in Section A1 O Signature
| | consent to act as director of the proposed company na T person named sliove consents
Signature Signature to act as director of the praposed
x X company
' CHFPO25

05110 Version 4 0




' INO1

Application to register a company

Director

o1

Director appointments @

Please yse this section {o list ali the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title * | PROFESSOR

Full forename(s) IANTHONY WILLIAM

Surname ’ ROBARDS
Former name(s) © [
l
el e
Nationalty IBRITISH
Date of birth Fo o [oa  [2fofalo

Business occupation |COMPANY DIRECTOR

(f any) © l

© Appointments
Private compames must appoint
at least cne director who 15 an
indvidual Public compames must
appoint at least two directors, cne of
which must be an individual

€ Former namefs)
Please provide any previous names
which have been used for business
purposes n the last 20 years
Marmed women do not need to give
former names unless previously used
for business purposes

© CountryiState of residence
This 1s in respect of your usual
residental address as stated in
Section D4

© Business occupation
If you have a business occupation,
please enter here [f you do not,
please leave blank

Additional appointments

If you wish to appomnt more than

onhe director, please use the 'Director
appointments' continyation page

m Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

Building namelnumberlTHE COMPANY'S REGISTERED OFFICE

© Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Street i Please state 'The Company’s
Registered Office’ if your service
| address will be recorded in the
proposed company's register of
Post town | directors as the company’s registered
County/R office
un e |
ounylregion If you prowide your residential
Postcode I_ ’_— [_ ,_ I— ’_— ’_ l-_ address here it will appear on the
public record
Country |
W Signature O
Ir f f mpany named in Section A1, O signature
| | consent to act as director of the propased company T rean named above conserts
Signature Signature to act as director of the proposed
X { !Ng :/; ‘ X company
T . 4
CHFPOZ5
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INO1

. Application to register a company

Corporate director

Corporate director appointments ©

I Please use this section to list all the corporate directors taken on formation

Name of corporate |
body or firm I

Building name.’numberl

© Additional appointments
If you wish to appeint more than one
corporate director, please use the
'Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address

Street | must be a physical location for the
' delivery of documents |t cannot be

a PO box number {unless contained
within a full address), DX number or

Post town ‘ LP (Lega! Post in Scotland) number

County/Region ‘

Postcode T 1T T T 7T

Country |

E Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
2 No Complete Section E4 only

EEA companies ©

Please give detatls cf the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ [
firm 1s registered © l

Regstration number |

© EEA
A full list of countries of the EEA ¢an
be found in our guidance
www companieshouse gov uk

€ This s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC}

=1

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 1s governed If applicable, please also give detalls of the register in which
it 1s entered (including the state) and its registration number i that register

Legal form of the
corporate body
or firm

|
|
Governing law [

If applicable, where ]
the company/ffirm is |

registered ©

If applicable, the
registration number

Q@ Non-EEA
Where you have prowided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that register

B

Signature ©

| I consent to act as director of the proposed company named in Section A1

© Signature
The person named above consents

Signature Signature to act as corporate director of the
X X proposed company
CHFPO25

05119 Version 4




INO1

Application to register a company

Part 3

Statement of capital

Does your company have share capital?
+ Yes Complete the sections below
2 No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares

(E @ Ordinary/Preference efc )

Amount paid up on
each share @

on each share €@

Amount (if any) unpaid Pum&r of shares € IAggregate nominal value €

|
|
|
|

| |
| |
| |
| |

11 1T

Totals

Share capital in other currencies

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares

(E g Ordinary/Preference etc )

Amount paid up on
each share @

on each share €

Amount {if any) unpard

Number of shares € Aggregate nominal value €

-

|
—
Totals r I

Currency

Class of shares

(E g Ordinary/Preference efc )

Amount paid up on

each share @ on each share

Amount (if any) unpaid

Number of shares €3 Aggregate nominal value €

| |

| |

-

|
—
Totals r |

|
|
|

Totals

1ssued share capital

Please give the total number of shares and total aggregate nominal value of O Total aggregate nominal value

Please list total aggregate values in
different currencies separately For

Total number of shares

example £100 + €100 +$10 elc

Total aggregate
nominal value @

L 1) Including both the norunal value and any € Number of shares 1ssued muttiplied by

share premium

norminal value of each share

© Total number of issued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page if necessary

CHFP025
05/10 Versicn 4 0




INO1

Application to register a company

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Sections F1 and F2

Class of share

Prescnbed particulars
1]

@ Prescnbed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that anse only In
certain circumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ parbculars of any nghts, as
respects capital, to participate n a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are lrable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital (Prescnbed
particulars of nghts attached

to shares) continuation page If
necessary

CHFP(25
0510 Verston 4 0




INO1

Application to register a company

Class of share

Prescnbed particulars
L1

© Prescnbed particulars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
cerain ¢ircumstances,

b particulars of any nghts, as
respects dvidends, fo participate
n & distnbution,

¢ particulars of any nghts, as
respects capital, to partictpate in a
distnbution (including on winding
up), and

d  whether the shares are fo be
redeemed or are irable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particutars of nghts
aftached to shares)' continuation
page if necessary

CHFP025
05/10 Version 4 0




INO1

Application to register a company

Initial shareholdings

This seckion should only be completed by companies mcorporating with share capital

Please complete the detalls below for each subscnber

The addresses will appear on the public record These dc not need to be the

subscnbers' usual residential address

Inttial shareholdings
Please list the company’s subscnbers
in alphabetical order

Please use an 'Imitial shareholdings'
continuation page If necessary

Subscnber's detaills

Class of share

Number of shares

Curency

Nominal value of
each share

Amount (if any) | Amount paid
unpaid

Name

Address

Name

Address

Name

Address

Name

Address

Address

CHFPQ25
05/10 Version 4 0




INO1

Apphication to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
3 No Go to Part 5 (Statement of compliance)

Subscribers

Please complete this section if you are a subscriber of a company limited by
guarantee The followang statement 1s being made by each and every person
named below

| confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the

company by such amount as may be required for

cease to be a member,

not exceeding the specified amount below

- payment of debts and liabilities of the company contracted before |

- payment of costs, charges and expenses of winding up, and,
- adjustment of the nghts of the contributors among ourselves,

Subscniber's details

Forename(s) @ ’CITY OF YORK COUNCIL
Surmname @ I
Address © [ LIBRARY SQUARE

[YORK

Postcode |Y |o [ 1 |7 rD_Flir—

Amount guaranteed Ol £1 00
Subscriber's details

Forename(s) @ lSCIENCE CITY YORK

Surname @ I

Address © |ENTERPRI SE HOUSE, INNOVATION WAY,
|HESLINGTON, YORK

Fosease [ [0 [1 [0 [> (W [7]

Amount guaranteed Ol £1 00
Subscnber's details

Forename(s) @ ]VISIT YORK

Surname @ l

Address © |1 MUSEUM STREET
|YORK

pomaie—[v [0 [T [T [0 (7] [

Amount guaranteed 0! £1 00

© Neme
Please use capital letters

© Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers' usual
residential address

© Amount guaranteed
Any valid currency 1s permitied

Continuation pages
Please use a 'Subscribers’
continuation page If necessary

CHFPO25
05/10 Version 4 0
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Application to register a company

Subscnber's details
Forename(s) @ YORK MUSEUMS TRUST
Sumame ©@
Address © ST MARY'S LODGE,
YORK
Poslcode TI—O—’T’T,_?— _E_ITI—
Amount guaranteed © £1 00
Subscnber's details
Forename(s) @ THE UNIVERSITY OF YORK
Surname @
Address © HESLINGTON LANE, HESLINGTON
YORK
Postcode _Y_I?ITI_O—(S—Tl_D—r—
Amount guaranteed © £1 00
Subscriber's details
Forename(s) @ YORK ST JOHN UNIVERSITY
Surname @
Address @ LORD MAYORS WALK
YORK
Postcode TI?I—:%—rl_'TrE—I_X_’_
Amount guaranteed © £1 00
Subscriber's details
Forename(s) @
Surname @
Address @
Postcode [ r_l_l_-l_l_‘lbl_
Amount guaranteed © 7 |
Subscriber's details
Forename(s) @
Surname ©@
Address ©
Postcode B |—_ I__ [_— I—— [— '_
Amount guaranteed ©

© Name
Please use capital letters

© Address
The addresses tn this section wall
appear on the public record They do
not have to be the subscabers’ usual
residential address

© Amount guaranteed
Any valid currency I1s permitted

Continuation pages
Please use a '‘Subscnbers’
continuation page if necessary

CHFPO25
0510 Version 4 0




INO1

Application to register a company

Part S

Statement of compliance

| This section must be completed by all companies

Is the application by an agent on behalf of afl the subscnbers?

2 No Go to Section H1 (Statement of compliance delvered by the
subscnbers)
2 Yes Go to Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers ©

Please complete this section if the apphcation 1s not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature

Signature

X \1?&& M ean OV% X

Subscriber's signature

Signature

X X
\ Jes'b \'/01)-

Subscnber's signature

Signature —
X X

Cr of Yo Cooma

Subscriber's signature

. WO TTyemen X

gcréencc Criv Nurle

Subscnber's S|gnature

Subscriber's signature

Yoy ST JORN N el Ty
Signature ’

x ot ke X

LIAIVERI 7] g £ Yohk,

Subscriber's signature

Signature

X X

Subscrber's signature

Signature

X X

© Statement of compliance

delvered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFP(25
05110 Version 4 0




INO1

Application to register a company

Subscnber's signature | Signature Continuation pages
Please use a 'Statement of
X X compliance delivered by the

subscnbers’ continuation page f
more subscribers need to sign

Subscriber's signature | Signature

X X

Subscriber's signature | Swnature

X X

Subscnber's signature | Stnature

X X

w Statement of compliance delivered by an agent

Piease complete this section if this application 1s delivered by an agent for
the subscnibers to the memorandum of association

Agent's name |

Building name/number‘

Street |
Post town l
County/Region |
Posicade (T rrrrrr
Country I

| confirm that the requirements of the Companies Act 2006 as to registration

have been complied with
Agent's signature Sgnawre

x . ek T - ’ X

CHFPO25

05/10 Version 4 0




INO1

Application to register a company

E Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Compantes House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

l Comxctname NTCOLA FIELDING

I Company name

| Address MOORGATE HOUSE

HARROWELLS LLP

[ CLIFTON MOORGATE

l Postiown Yy ORK

I CountyRegon  NORTH YORKSHIRE

[ fofafof [afulx

I Comty JNITED KINGDOM

I DX 51464 HAXBY

Teohote 01904 690111

Certificate

We will send your certificate to the presenters address
(shown above) or if Indicated to another address

shown below

(] Atthe registered office address (Given 1n Section AB)
[] Atthe agents address (Given in Section H2}

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following'

[} You have checked that the proposed company name 1s
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

[] 1fthe name of the company 1s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please aftach consent

(] You have used the correct appointment sechons

(] Any addresses given musl be a physical location
They cannot be a PO Box number (unless part of a
full service address), DX or LP {Legal Post in Scotland)
number

[} The document has been signed, where indicated

(] Al relevant attachments have been included

[} You have enclosed the Memorandum of Association

[} You have enclosed the correct fee

Please note that all information en this form
will appear on the public record, apart from
information relating to usual residential
addresses.

E How to pay

Afee of £20 1s payable to Companies House to
register a company

Make cheques or postal orders payable to
'Compantes House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland.
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email engquines@companieshouse gov uk

This form is available in an
alternative format Please visit the
forms page on the website at
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

-of -

YORK SCIENCE AND INNOVATION GRAND TOUR

Company Number

Each subscnber to this memorandum of association wishes to form a company under

the Companies Act 2006 and agrees to become a member of the company

Name of each Subscnber Authentications by each
Subscriber

City of York Councill

acting by B woolLEY s

Science City York /\/.«'Colo\ fﬁem Ce A/LJLL (//Em

acting by

Visit York

acting by

Toun £ “leoraws




\--------------------ﬁi

York Museums Trust

actngby  SANET BARMET

University of York

acting by (,0‘\”\/ MELLoAL

York St John University
acting by bAv\ D r\.E ARG

Date \ F@hﬂ&&“ iOl \

}
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AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of -

YORK SCIENCE AND INNOVATION GRAND TOUR
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THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

- of—

YORK SCIENCE AND INNOVATION GRAND TOUR

Company Number

INTERPRETATION
1 (a) In these Articles
“THE ACT” means the Companies Act 2008
including any statutory medification
or re-enactment thereof for the
time being in force
“THE ARTICLES"® means the Articles of Association
of the Company
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“THE BOARD”

“CLEAR DAYS”

“THE COMPANY”

“‘DIRECTOR’

‘ELECTRONIC FORM”

‘EXECUTED"
“MEMBER"

‘MEMORANDUM”

“OFFICE”

“THE SEAL’

“SECRETARY”
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means the board of Directors of the
Company
in relation to the period of a notice
means that penod excluding the
day when the notice 1s given or
deemed to be given and the day
for which it is given or on which it 1s
to take effect
means York Science and
Innovation Grand Tour
means a director of the Company
and includes any person acting in
such role by whatever name and
whether or not so registered with
the Registrar of Companies
means by email, fax or by any
ather means while in electronic
form (e g by disk sent in the post)
Includes any mode of execution
means the subscribers to the
Memorandum and every other
person who agrees to become a
member and whose name (s
entered into the register of
members
means the memorandum of
assaociation of the Company
means the registered office of the
Company
means the Common Seal of the
Company
means the Secretary (if any) 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
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(b)

Unless the context otherwise requires, words or expressions contained in these

Articles bear the same meaning as in the Act but excluding any statutory

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

Company

() A reference to one gender includes all others

() Words In the singular shall include the plural and vice versa

() The use of headings I1s for convenience only and shall not affect the
interpretation of any paragraph

(V) A reference to person Includes bodies corporate and unincorporated
bodies

) A reference to “writing” includes the representation or reproduction of
words, symbols or other information in & vistble form by any method or
combination of methods whether sent or supplied In electronic form or

otherwise

MEMBERS

Those persons who are the subscnibers to the Memorandum and such other
persons as are admitted to membership in accordance with these Articles
shall be the Members of the Company No person shall be admitted as a
Member unless that person shall have applied in the form so approved by the
Directors from time to time and his apphcation shall have been approved by
the Board Membership shall be by way of organisation who shall be
represented at meetings of the Company by a nominated representative

LIABILITY OF MEMBERS

This hability of each Member 1s imited to £1 00, being the amount that each
Member undertakes to contnbute to the assets of the Company in the event
of it being wound up while he 1s a Member or within one year after he ceases
to be a Member, for -

(a) payment of the Company’s debts and habilihes contracted before he

ceases to be a Member,

(b) payment of the costs, charges, and expenses of winding up, and
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{(c) adjustment of the nghts of contnibutornies among themselves

TERMINATION OF MEMBERSHIP

4 A Member may at any time withdraw from the Company by giving at least 7
Clear Days' notice to the Company Membership shall not be transferable and
shall cease on death

5 The Directors may also at therr discretion terminate the membership of any
Member but the requirements of natural justice shall be respected and a
Member shall be entitled to be heard in his own defence by the Directors or a
committee of the Directors

OBJECTS OF THE COMPANY
6 The objects for which the Company I1s established are
() to promote the business and entrepreneunal reputation of York,

() to raise awareness and understanding of the strength of science,
innovation and technology 1n the York economy,

(i) to create awareness of employment opportunities in knowledge based
businesses in the Yark economy and the required skills,

(v) to celebrate technological and innovative achievements of business in
York

(v) To create and provide access for the whole York community to learning
opportunities and direct experiences related to science and innovation

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

a to purchase, take on lease, or In exchange, hire or otherwise acquire real
or personal property and nghts or privileges and to construct, convert,
maintan and alter bulldings or erections whether for its own use or
otherwise,
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to sell, let or mortgage, dispose of or turn to account all or any of the
property or assets of the Company,

to purchase or otherwise acquire plant and machinery including
computer hardware and software, furniture, fixtures, fitings and all other
effects of every description and to apply for registration of any patents,
rights, copynghts, icences and the like,

to borrow or raise money on such terms and on such secunty as may be
thought fit with such consents as are required by law provided that in
raising funds the Company shall not undertake any substantial
permanent trading activities and shall conform to any relevant statutory
regulations,

to take and accept any gift of money, property or other assets of any
description whether subject to any special trust or not,

to iIssue appeals, hold public meetings and take such other steps as may
be required for the purpose of procuring contributions to the funds of the

Company in the shape of donations, subscriptions or otherwise,

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

accounts,

to invest monies of the Company not immediately required for its
purposes In or upon such investments, securities or property as may be
thought fit subject nevertheless to such conditions (f any) and such
consents (if any) as may for the time being be imposed or required by

law,

to make any donations In cash or assets or establish or support or aid in
the establishment or support of and to lend money (with or without
secunty) to or for any chantable associations or institutions whether such
chantable associations or insttutions have a common object or
otherwise
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(m)

(n)

(@

(p)

(@

to undertake and execute charitable trusts,

to engage and pay any person or persons whether on a full tme or part-
time basis or whether as consultant or employee to supervise, organise,
carry on the work of and adwise the Company and, subject to any
restriction contained In these Articles, to make any reasonable and
necessary provision for the payment of pensions and superannuation to
or on behalf of employees or former employees and ther wives,
husbands and other dependants,

to amalgamate with any companies, nstitutes, societies, chantbes or
assoclations which shall have objects altogether or mainly similar to
those of the Company and prohibit payment of any dividend or profit to
and the distnbution of any of their assets among therr members at least
to the same extent as such payments or distnbutions are prohibited in
the case of Members of the Company by these Articles,

to provide venues for and to promote exhibitions, demonstrations,
workshops and tours,

to produce or commission media information of any form n relation to
the objects,

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

to pay out of the funds of the Company premiums on insurance policies
to cover the liability of the Directors that by virtue of any rule of law would
otherwise attach to them in respect of negligence default breach of duty
or breach of trust of which they may be guilty in relation to the Company
PROVIDED that any such insurance or indemnity shall apply only as
provided for in Article 68 below

to do alt such other lawful things as shall further the attainment of the

objects of the Company or any of them
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7 The income and property of the Company shall be applied solely towards the

promotion of its objects as set forth In these Articles and no portion thereof shall

be paid or transferred directly or indirectly by way of diwvidend, bonus or
otherwise howsoever by way of profit, to Members of the Company PROVIDED
that nothing contaned in these Articles shall prevent any payment in good faith

by the Company

(a)

(b)

(c)

(d)

(e)

(®

of reasonable and proper remuneration of any officer or servant of the
Company (not being a Member or a Director) for any services rendered
to the Company and of travellng expenses necessanly incurred In
carrying out the duties of such person or persons aforesaid,

of interest on money lent by a Member or Director of the Company at a
rate per annum not exceeding two percentage points less than the base
lending rate for the time being of the Company's cleanng bankers or 3%

whichever Is the greater,

to any Director of reasonable cut-of-pocket expenses,

to any one or more of ther number which the Directors subject to the

provisions of the Act (iIncluding any modification or re-enactment of it),

of fees, remuneration or other benefit in money or money's worth to a
company of which a Member of the Company or a Director may be a
Member holding not more than one-hundredth part of the capital of such

company,

of reasonable and proper rent for premises demised or let by any
Member of the Company or any Director,

to Directors of the Company pursuant to Article 44

GENERAL MEETINGS

8 The Company shall in each calendar year hold a general meeting as its annual

general meeting in addition to any other meetings n that year and shall specify
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the meeting as such n the notices calling tt, and not more than 15 months shall
elapse between the date of one annual general meeting of the Company and
that of the next The annual general meeting in each year shall be held at
such time and place as the Directors shall appoint

9 A general meeting may be called by the Directors or upon the requisition In
writing of any two or more Members, such requisition shall detail the proposed
resolution to be passed at the meeting

10 Upon receipt of a requisition of the Members the Directors must forthwith
convene a general meeting and f they shall not do so within twenty one {21}
Clear Days of the date of the requisition, the Members themselves may convene
the meeting

NOTICE OF GENERAL MEETINGS

11 An annual general meeting shall be called by at least 21 Clear Days' notice Al
other 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
(a) in the case of an annual general meeting, by all the Members entitled to

attend and vote thereat, and

(b) In the case of any other meeting by a majority in number of the Members
having a nght to attend and vote being a majority together holding not
less than 90 per cent of the total voting nights at the meeting of all the
Members

The notice shall specify the time and the 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 shall be given to all the Members and to the Directors and auditors
i2 The accidental omission to give notice of a meeting to, or the non-receipt of

notice of a meeting by, any person entitled to receive notice shall not invaldate
the proceedings at that meeting
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PROCEEDINGS AT GENERAL MEETINGS

13 No business shall be transacted at any meeting unless a quorum Is present
Representatives of four Members (whichever shall be the greater) entitled to
vote upon the business to be transacted, each being a Member or a proxy for a
Member, shall be a quorum

14 If such a quorum is not present within half an hour from the time appointed for
the meeting, or If durng a meeting such a quorum ceases to be present, the
meeting shall stand adjourned to the same day in the next week at the same
time and place or to such other time as the Directors may determine

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

16 if no Director 1s willing to act as chairman, or if no Director 1s present within 15
minutes after the time appointed for holding the meeting, the Members present
and entitled to vote shall choose one of their number present in person to be

chairman

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

18 The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place When a meeting 1s adjourned for
14 days or more, at least 7 Clear Days' notice shall be given specifying the time
and place of the adjoumed meeting and the general nature of the business to be
transacted otherwise it shall not be necessary to give any such notice
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VOTES OF MEMBERS

19 On a show of hands every Member present by their nominated representative or
by proxy shall have one vote On a poll every Member present by therr
representative or by proxy or shall have one vote

20 No objection shall be raised to the qualfication of any voter except at the
meeting or adjourned meeting at which the vote objected to 1s tendered and
every vote not disallowed at the meeting shall be vaid Any objection made 1in
due tme shall be referred to the chairman whose decision shall be final and

conclusive

WRITTEN RESOLUTIONS

21 A resolution may, when not passed by a general meeting be passed in writing in
accordance with the provisions of the Act A wnitten resolution may be requested
by the Directors or by Members holding at least 5% of the voting nghts of the
Company A Member wil have the same number of votes in relation to a
resolution passed as a written resolubon as one passed at a general meeting
and such resolution may consist of one or more instruments in like form each
executed by or on behalf of one or more Members

22 A resolution put to the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll I1s
duly demanded Subject to the provisions of the Act, a poll may be demanded
(a) by the chairman, or

{b) by at least two Members having the nght to vote at the meeting, or

{c) by a Member or Members representing not less than one-tenth of the
total voting nghts of all the Members having the nght to vote at the

meeting,

and a demand by a person as proxy for a Member shall be the same as a
demand by the Member
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23

24

25

26

27

Unless a poll 1s duly demanded a declaration by the chairman that a resolution
has been carried or carmed unanimously, or by a particular mayority, or lost, or
not camed 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, before the poll 1s taken, be withdrawn but only with
the consent of the chairman and a demand so withdrawn shall not be taken to
have mvalidated the resuit of a show of hands declared before the demand was
made

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

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

No notice need be given of a poll not taken forthwith If the time and place at
which 1t 1s to be taken are announced at the meeting at which it 1s demanded In
any other case at least 7 Clear Days' notice shall be given specifying the time
and place at which the poll I1s to be taken

APPOINTMENT OF PROXY

28 An instrument appointing a proxy shall be in writing, Executed by or on behaif of
the appointer and shall be in the following form (or in a form as near thereto as
circurnstances allow or in any other form which 1s usual of which the Directors
may approve)
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29

We of

being a Member of the above-named Company, hereby appoint

of

or failing him

of
as our proxy to vote 1n our name and on our behalf at the [annual] general
meeting of the Company to be held on

20 and at any adjournment thereof

Signed on 20

Where i1t 1s desired to afford Members an opportunity of instructing the proxy
how he shall act the instrument appointing a proxy shall be in the following form
(or in a form as near thereto as circumstances allow or in any other form which
1s usual or which the Directors may approve)

We of

being a Member of the above-named Company, hereby appoint

of

or failing lum

of
as our proxy to vote in our name and on our behalf at the {annual] general
meeting of the Company to be held on

20  and at any adjournment thereof

This form Is to be used In respect of the resolutions mentioned below as follows

Resolution No [ ] [for] * [against]*
Resolution No | 1 [for] * [against]*
* strnike out whichever 1s not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstamn from

voting
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30

31

Signed this day of 20

The instrument appointing a proxy and any authonty under which it 1s executed

or a copy of such authonty certfied notanally or in some other way approved by

the Directors may

(a) be deposited at the Office or such other place within the United Kingdom
as ts specified in the notice convening the meeting or in any Instrument
of proxy sent out by the Company in relation to the meeting not less than
48 hours before the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, or

{b) In the case of a poli taken more than 48 hours after it 1s demanded, be
deposited as aforesaid after the poll has been demanded and not less
than 24 hours before the time appointed for the taking of the poll, or

(c) where the poll 1s not taken forthwith but 1s taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the Secretary or to any Director,

and an instrument to proxy which 1s not deposited or delivered in a manner so
permitted shall be invald

A vote given or poll demanded by proxy or by the duly authorised representative
of a corporation shall be vald notwithstanding the previous determination of the
authonty of the person voting or demanding a poll unless notice of the
determination was received by the Company at the Office or at such other place
at which the instrument of proxy was duly deposited 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

AMENDMENTS TO RESOLUTIONS

32 An ordinary resolution to be proposed at a general meeting may be amended at
any time if the proposed amendment does not, in the reasonable opinion of the
charrman of the meeting, matenally alter the scope of the resolution A spectal
resolution to be proposed at a general meeting may be amended If -
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33

(a) the chairman of the meeting proposes the amendment at the general
meeting at which the resolution I1s to be proposed, and

(b} the amendment does not go beyond what I1s necessary to correct a
grammatical or other non-substance error in the resolution

If the charman of the meetng, acting In good faith, wrongly agrees to an
amendment, the chairman’s error dees not invalidate the vote on that resolution

POWERS OF DIRECTORS

34

Subject to the prowvisions of the Act 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
Articles and no such direction shall invalidate any pnor act of the Directors which
would have been valid If that alteration had not been made or that direction had
not been given The Directors shall, subject to the provision of Article 35 below,
at any meeting of Directors at which quorum 1s present exercise all powers
exercisable by the Directors

MEMBER'S RESERVE POWER

35

The Member's may, by special resolution, direct the Directors to take, or refrain
from taking, special action, no such special resolution shall invalidate anything
which the Directors have done before the passing of the resolution

DELEGATION OF DIRECTORS' POWERS

36

The Directors may delegate any of their powers to any committee consisting of
one or more Director or other persons They may delegate to any managing
Director or any Director holding any other executive office such of therr powers
as they consider desirable to be exercised by him  Any such delegations may
be made subject to any conditions the Directors may impose, and etther
collaterally with or to the exclusion of therr own powers and may be revoked or
altered Subject to any such conditions, the proceedings of a committee with
two or more members shall be governed by the Aricles regulating the
proceedings of Directors so far as they are capable of applying
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APPOINTMENT AND RETIREMENT OF DIRECTORS

37

38

39

40

41

Unless otherwise determined by ordinary resolution there shall at all tmes be
appointed a minimum of two Directors

No person shall, being a person willing to act and being permitted by law to do
s0, be appointed or re-appointed a Director at any general meeting unless
(a) he 1s recommended by the Directors, or

(b) 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 appointment or re-appointment stating the particulars which
would, if he were so appointed or re-appointed, be required to be
included in the Company's register of Directors together with notice
executed by that person of his willingness to be appointed or re-

appointed

Not less than 7 nor more than 28 Clear Days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive
notice of the meeting of any person who 1s recommended by the Directors for
appointment or re-appointment 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 re-appointment as a Director The notice
shall give the particulars of that person which would, f he were so appointed or
re-appointed, 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 1s willing to act to be a Director either to fill a vacancy or as an additional
Director

The Directors may co-opt a person who 1s willing to act to be a Director, either to
fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number fixed by or in
accordance with article 37 as the maximum number of Directors A Director so
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appointed shall hold office only until the next following annual general meeting
If not re-appointed at such annual general meeting, he shall vacate his office at
the conclusion of that meeting

42 Subject as aforesaid, a Director who retires at an annual general meeting may, if
wiliing to act, be re-appointed If he 1s not re-appointed he shall retain office until
the meeting appoints someone in his place, or if it does not do so, until the end
of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

43 The office of a Director shall be vacated if
(a) he ceases to be a Director by virtue of any provision of the Act or he

becomes prohibited by law from being a Director,

(b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally, or

(c) he 1s, or may be, suffering from mental disorder and either

() he 1s admitted to hospital in pursuance of an appiication for
admisston for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Menta! Health
{Scotland) Act 1984, or

() an order 1s made by a court having junsdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator boris or other person to exercise powers with respect to
his property or affairs, or

(d) he resigns his office by notice to the Company, or

(e) where he has been appointed by a resolution of the Directors, not yet
ratified by the Members, by resolution of a majonty of the Directors, or
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H he shall for more than 6 consecutive months have been absent without
permission of the Directors from meetings of Directors held duning that
penod and the Directors resolve that his office be vacated

DIRECTORS’ EXPENSES

44

The Directors may be paid all travelling, hotel and other expenses properly
incurred by them in connection with therr attendance at Board meetings or
committee of Directors or general meetings or separate meetings of the hoiders
of debentures of the Company or otherwise in connection with the discharge of
therr duties

DIRECTORS' INTERESTS

45 Subject to the provisions of the Act and provided that he has disclosed to the
Directors in accordance with Article 46 the nature and extent of any interest of
his, direct or indirect, in any actual or proposed transaction or arrangement in
which the Company 1s concerned, a Director may also count for quorum and
voling purposes In any resolution conceming the aforesaid transaction or
arrangement and for the avoidance of doubt a Director may also count for
quorum and voting purposes when the transaction or arrangement relates to,

(a) the giving to him of a guarantee, security, or indemnity in respect of
money lent to, or an obligation incurred by him for the benefit of, the
Company or any of its subsidianes

(b) the giving to a third party of a guarantee, secunty or indemnity in respect
of an obligation of the Company or any of its subsidianes for which the
Director has assumed responsibility in whole or part and whether alone
or jointly with others under a guarantee or indemnity or by the giving of
security,

(c) his interest by virtue of subscnbing or agreeing to subscribe for any
debentures of the Company or any of its subsidianes or by virtue of his
being, or intending to become, a participant in the underwnting or sub-
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46

47

48

underwriting of an offer of any such debentures by the Company, or any
of its subsidianes for subscnption, purchase or exchange,

{d) a retirement benefits scheme which has been approved, or I1s conditional

upon approval, by the Board of Inland Revenue for taxation purposes

A Director shall be deemed to have disclosed to the Company the nature and

extent of any interest in any actual or proposed transaction or arrangement

by -

(a) a general notice given to the Board specifying the nature and extent of
any interest of the Director or person connected to the Director, or

(b) adeclaration made at the commencement of any meeting of the Board

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

If a situation exists in which a Director 1s a Director or officer of, or 1Is employed
by, or a party to any dealings with, any body corporate promoted by the
Company or in which the Company 1s otherwise Interested, or any other
situation, actual or potential exists or arises such that a Director may have a
conflict of interest, such situation may, If proposed to the Board be authorised by
resolution of independent Directors, acting in good fath provided that in
considenng the situation of conflict, the Director so concerned shall not be
counted for quorum or voting purposes and any authonty given by the
independent Directors shall be subject to such Imitations or conditons as the

Company may from time to time impose

PROCEEDINGS OF DIRECTORS

49

Subject to the provisions of the Articles, the Directors may regulate therr
proceedings as they think fit A Director may, and the Secretary at the request
of a Director shall, call a meeting of the Directors [t shall not be necessary to
provide notice of a meeting to a Director who 1s absent from the United
Kingdom Questions ansing at a meeting shall be decided by a majority of votes
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50

51

52

53

55

56

In the case of an equality of votes, the chairman shall have a second or casting
vote

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

The continuing Directors or a sole continuing Director may act notwithstanding
any vacancies n their number, but, If the number of Directors i1s 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 shall appoint one of therr number to be the chairman of the Board
and may at any time remove him from that office Unless he 1s unwilling to do
so, the Director so appointed shall preside at every meeting of the Board at
which he 1s present But if there 1s no Director holding that office, or if the
Director holding 1t I1s unwilling to preside or 1s not present within 5 minutes after
the time appointed for the meeting, the Directors present may appoint one of
theirr number to be chairman of the meeting

All acts done by a meeting of Directors, or of a committee of Directors, or by a
person acting as a Director shall, notwithstanding that t be afterwards
discovered that there was a defect in the appointment of any Director or that any
of them were disqualffied from holding office, or had vacated office, or were not
entitled to vote, be as valid as If every such person had been duly appointed and
was qualified and had continued to be a Director and had been entitled to vote

Where authority has been granted pursuant to Article 48 or a notice Is given
under Article 46 a Director shall not be deemed in breach of his general duties

when acting in accordance with any such authonty given

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of the Articles
prohibiting a Director from voting at a meeting of Directors or of a committee of
Directors

Where proposals are under consideration concerning the appointment of two or
more Directors to offices or employments with the Company or any body
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corporate in which the Company 1s interested the proposals may be divided and
considered In relation to each Director separately and (provided he s not for
another reason precluded from voting) each of the Directors concerned shall be
entitled to vote and be counted In the quorum In respect of each resolution
except that conceming his own appointment

57 If a question arses at a meeting of Directors or of a committee of Directors as to
the nght of a Director to vote, the question may, before the concluston of the
meeting, be referred to the chairman of the meeting and his ruling i relation to

any Director other than himself shall be final and conclusive

SECRETARY

58 Subject to the prowisions of the Act, a Secretary may be appointed by the

Directors for such term, at such remuneration and upon such cenditions as they

may think fit, and any Secretary so appointed may be removed by them

MINUTES

59 The Directors shall cause mmutes to be made in books kept for the purpose
(a) of all appointments of officers made by the Directors, and

(b of all proceedings at meetings of the Company, and of the Directors, and
of committees of Directors, including the names of the Directors present

at each such meeting

(©) all wntten resolutions and all resolutions of meetings passed otherwise
than at a general meeting

and such records shall be kept for at least ten years from the date of the

decision
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THE SEAL

60 (a) The Company shall not be required to, but may, at the discretion of the
Directors, keep a common seal If such a seal 1s kept, 1t shall only be
used by the authority of the Directors, and the Directors may determine
who shall sign and instrument to which the seal 1s affixed and unless
otherwise so determined 1t shall be signed by a Director and the
Secretary (where applicable) or a second Director

(b) Nothing in Article 60(a) above shall require the company seal to be
affixed and the Directors may resolve to execute any document in any

manner provided for in the Act

PRESIDENT, VICE-PRESIDENT AND PATRONS

61 The Directors may appoint any person to be the president and any person or
persons to be vice-presidents or patrons of the Company for such term or terms
specified at the time of appointment as they shall think fit Such persons shall
not by wirtue only of such appointments be Directors or Members of the
Company

RULES OF MEMBERSHIP

62 The Directors shall from time to time be entitled to formulate (and amend as the
Directors shall from time to time think fit} rules of membership of the Company
and such rules shall be deemed to be as binding on the Members of the
Company as would have been the case had such rules been adopted by the

Company at a general meeting
ACCOUNTS
63 No Member shall (as such) have any nght of inspecting any accounting records

or other book or document of the Company except as conferred by statute or
authonised by the Directors or by ordinary resolution of the Company

Document Ref 2186240528 Page 24 of 27 00453573




NOTICES AND COMMUNICATION

64 Any notice sent or supplied by or to the Company under these Articles shall be
sent or suppled either -

() personally,

(1) by post addressed to the Member at the address as shown in the
Company’s register of members,

(i) in Electronic Form,

(v) by any other means instructed in writing by the Member concerned and
agreed by the Company

65 Any notice or other document which i1s sent by post shall be deemed to have
been served and delivered 24 hours after posting and in proving such service or
delivery it shall be sufficient to prove that the notice or document was properly
addressed, stamped and posted Any notice sent personally shall be deemed
served or delivered when 1t was so left and any notice sent in Electronic Form
shall be deemed delivered 48 hours after it was sent

66 A Member present, either by their representative or by proxy, at any meeting of
the Company shall be deemed to have received notice of the meeting and,

where requisite, of the purposes for which it was called

INDEMNITY

67 (a) Subject to section 532 of the Act and paragraph 67 (b), a Director or
former Director of the Company may be indemnified out of the
Company's assets against —

() any hability incurred by that Director in connection with any
negligence, default, breach of duty or breach of trust in relation to the
Company

(n)  any hability incumred by that Director in connection with the activities
of the Company In his capactty as (to the extent that he is) a trustee
of an occupational pension scheme (as defined In section 235(b) of
the Act),

(n) any other hability incurred by that Director as an officer of the
Company
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(b) This Article does not authonse any indemnity which would be prohibited
or rendered void by any provision of the Act or any other provision of law
or in respect of any habiity of a Director ansing from a breach of duty
owed by a Director to the Company and its Members or arnising from the
wilful misconduct of the Director

INSURANCE

68 The Directors may decide to purchase and maintain insurance, at the expense
of the Company and for the benefit of any Director or former Director In respect
of any loss or hability which has been or may be incurred as set out at Article 67

above
WINDING UP
69 If the Company 1s wound up or dissolved and after all ts debts and labihties

have been satisfied there remains any property, it shall not be pad to or
distnbuted among the Members of the Company, but shall be given or
transferred to some other organisation having objects similar to the objects of
the Company, which prohibits the distnibution of its or therr income and property
to an extent at least as great as I1s iImposed on the Company by Article 7 above,
chosen (in ther absolute discretion) by the Directors of the Company at or
before the tme of dissolution and if that cannot be done then to some
organisation having objects which the Directors (in their absolute discretion)

shall approve
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