oo ’265’506\3‘

OLDHAM COMPACT

NOTICE OF EXTRAORDINARY GENERAL MEETING

At an EXTRAORDINARY GENERAL MEETING of the company held at Fitton Hill Centre
for Professional Development, Fitton Hill, Oldham on Tuesday 30th September

1997 at 5.40pm the following resolution was passed as a SPECIAL RESOLUTION:

RESOLUTION
THAT the regulations contained in the documents marked 'A' submitted to this
meeting and, for the purpose of identification signed by the chairman hereof
be approved and adopted as the articles of association of the company in

substitution for and to the exclusion of all the existing articles thereof.

Chairman

Dated:

Doc ref: 30167/39(b)ec
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OLDHAM COMPACT

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS EEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING of the company
will be held at Fitton Hill Centre for Professional Development, Fitton Hill,
Oldham on Tuesday 30th September 1997 at €;2L+(7 pm when the following

resolution will be proposed as a SPECIAL RESOLUTION:

RESOLUTION
THAT the regulations contained in the documeﬁts marked 'A' submitted to this
meeting and, for the purpose of identification signed by the chairman hereof
be approved and adopted as the articles of association of the company in

substitution for and to the exclusion of all the existing articles thereof.

By order of the board,

Secretary
Reg'd Office: 0ld Town Hall
Middleton Road
Oldham
0oL9 6PP
Dated: 30th September 1997

Doc ref: 30167/39(blec




OLDHAM COMPACT

AGREEMENT TO SHORT NOTICE

We the undersigned, being a majority in number of the members together
representing not less than 95 per cent of the total voting rights at an
extraordinary general meeting of Oldham Compact hereby agree to an
extraordinary general meeting of that company being held on Tuesday 30th
September 1997 at SAd pm for the purpose of considering the special
resolution set out in the notice of the said meeting notwithstanding that

less than twenty one days' notice of the meeting has been given
\“:>)!/;/;2;f:€;§>/
< T L

Nawe PAVD ‘7\&!“‘;—5—-

Dated 30th September 1997 Doe ref: 30167/39(alec




THE COMPANIES ACT 1985 AND 1989
COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL
SUBSTITUTED

ARTICLES OF ASSOCTATTON QF

THE OLDHAM COMPACT
{adopted by Special Resolution passed 30th September 1997)

INTERPRETATION

1.

In these Articles the following words and expressions shall unless the
context  otherwise requires have the meanings set opposite them
respectively:—

Words Meanings

the Company The 0Oldham COMPACT

the Board the Board of Directors for the time being of the
Company

the Directors the Directors for the time being of the Company

the Act the Companies Act 1985 and 1989

the Articles the Articles of Association of the Company

clear days in relation to the period of a notice, that

period excluding the day when the notice is given
or deemed to be given and the day for which it is
given or on which it is to take effect

executed includes any mode of execution

the office the registered office of the Company

the seal the common seal of the Company

Secretary 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 United Kingdom Creat Britain and Northern Ireland

OMBC Oldham Metropolitan Borough Council

the Chamber Oldham Chamber of Commerce Training and
Enterprise




Unless the context otherwise requires, words or expressions contained in
the Articles bear the same meaning as in the Act but exeluding any
statutory modification thereof not in force when the Articles become
binding on the Company.

In the Artiecles, the singular shall include the plural and vice versa.
References to any provisions of any statute or other enactment shall be

deemed to ineclude any statutory modification or re-enactment thereof for
the time being in force.

MEMBERS

2.

On the date of the adoption of these Substitute Articles the members of
the Company shall be OMBC and the Chamber. The Board shall not admit to
membership any person without the prior written consent of OMBC and the
Chamber. The number of members is limited to 500 but the Board may from
time to time resolve to increase or dispense entirely with such limit.
Subject to Article 4 every person who wishes to become a member shall
deliver to the Company an application for membership in such form as the
Board requires executed by him/her.

Application for membership may be approved or rejected by the Board. The
Board shall have the right with good and sufficient reasons to terminate
the membership of any member providing that the member concerned shall
have the right to be heard before a decision is made. The Board shall not
have the right to terminate the membership of OMBC and the Chamber.

If a person becomes a member as a representative of an unincorporated
association or body, the name of the member, the name of the
unincorporated association or body and the faet that the member is its
representative shall be entered in the register of members. Subject o
the Board's right to decline to accept any person as a member, the
unincorporated association or body shall be able to replace the member who
is its representative with another person by notice in writing to the
Company without it being necessary for the outgoing member to give notice
or the incoming member to complete an application form.

The Board may admit to associate membership such individuals and subject
to such rights and obligations as it shall think fit. Such associate
members shall not be members for the purposes of the Articles or the Act.
The Board may not bestow upon any associate member the right to vote on
any matter.

Subject to Article 4, membership shall not be transferable and shall cease
on death. A member shall cease to be a member:-

{a) on the expiry of at least seven clear days notice glven by him/her
to the Company of his/her intention to withdraw;

{b) if any subseription or other sum payable by the member to the
Company is not paid on the due date and remains unpaid seven days
after notice is served on the member by the company informing him/
her that he/she will be removed from membership if it is not paid.

The Board may re-admit {fo membership any person removed from

membership on this ground on his/her paying such sum in respect of
the sum due as the Board may determine;
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PATRON

8.

(e) if {(being an individwal) he-/she becomes bankrupt oxr makes any
arrangement or «composition with his/her creditors generally or
(being a body corporate or unincorporated association) it is wound
up or goes into liquidation otherwise than for the purpose of 2 bona
fide reconstruction without insolvency or has an administrator or a
receiver or an administrative receiver appointed over all or any
part of its assets or a petition is presented or an order made or a
resolution passed for its winding up; and

(d) if, at a meeting of the Board at which not less than half of the
Directors are present, a resolution is passed resolving that the
member be expelled. Such a resolution shall not be passed unless
the member has been given not less than fourteen days notice of the
fact that the resolution is to be proposed, specifying the
misconduct or circumstances alleged to justify expulsion, and has
been afforded a reasonable opportunity of being heard by or of
making written representations to the Board. If such a resolution
as is referred to in this paragraph is passed, then the member shall
forthwith c¢ease to be a member but without prejudice to the
liability of the member to pay to the Company any subscription or
other sum owed by him/her.

The Board may in its discretion levy subscriptions on all members of the
Company af such rate(s) as it shall determine and may levy subscriptions
at different rates on different categories of members.

{a) The Board may appoint and remove any person as a patron of the
Company and on such terms as it shall think £it. There shall not be
more than three patrons at any time.

{(b) A patron shall have the right to attend and speak (but not vote) at
any general meeting of the Company and to be given notice thereof as
if a member and shall also have the right to receive accounts of the
Company when available to members.

GENERAL. MEETINGS

9.

10.

11.

" The Company shall in each year hold a General Meeting at its Annual

General Meeting in addition to any other Meetings in that year and shall
specify the Meeting as such in the notice calling it and net more than
fifteen months shall elapse between the date of one Annual General Meeting
of the Company and that of the next. The Annual General Meeting shall be
held at such time and place as the Board shall appoint.

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

The Board 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 receipt of the requisition. If there are not within the United
Kingdom sufficient Directors to call a general meeting, any Director or
any member of the Company may call a general meeting.




NOTICE OF GENERAL MEETINGS

12.

An  annual general meeting and an extraordinary general meeting called for
the purpose of passing a special resolution or a resoclution appointing a
persen as a Director shall be called by at least twenty-one clear days
notice. All other extraordinary general meetings shall be called by at
least fourteen <clear days notice bul a general meeting may be called by
shorter notice if it is 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 right to attend and vote being a majority together
holding not less than ninety-five percent of the total voting rights
at the meeting of all the members.

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

The notice shall be given to all the members and any patron and to the
Directors and auditors.

PROCEEDINGS AT GENERAL MEETINGS

13.

14,

15.

16.

17.

18.

No business shall be transacted at any meeting unless a quorum is present
when the meeting proceeds to business. Two persons entitled to vote wupon
the business to be transacted, each being a member, shall be a quorum.

If such a gquorum is not present within half an hour from the time
appointed for the meeting, 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 Board may determine and if at the adjourned meeting a quorum is not
present within half an hour from the time appointed for the meeting the
members present shall be a gquorum.

The Chair, if any, of the Board or in his/her absence some other Director
nominated by the Board shall preside as Chair of the meeting, but if
neither the Chair nor such other Director (if any) be present within
fifteen minutes after the time appointed for holding the meeting and
willing to act, the Directors present shall elect one of their number to
be Chair and, if there is only one Director present and willing to act,
he/she shall be Chair. )

If no Director is willing to act as Chair, or if no Director 1is present
within fifteen minutes after the time appointed for holding the meeting
and willing to act, the members present and entitled to vote shall choose
one of their number to be Chair.

A Director shall, notwithstanding that he/she is not a member, be entitled
to attend and speak at any general meeting.

The Chair 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
the meeting had the adjournment not taken place. When a meeting 1is
ad journed for fourteen days or more, at least seven clear days noiice
shall be given specifying the time and place of the adjourned meeting and
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19.

20.

21.

22.

23.

24 .

25.

26.

the general nature of the business to be transacted. Otherwise it shall
not be necessary to give any such notice.

A resolution put to the vote of a meeting shall be decided on a show of
hands unless before, or on the declaration of the result of, the show of
hands a poll 1is duly demanded. Subject to the provision of the Act, a
poll may be demanded:-—

(a) by the Chair; or
(b) by at least two members having the right to vote at the meeting; or

(c) by a member or members representing not less than one-tenth of the

total wvoting rights of all the members having the right to vote at
the meeting

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

Unless a poll 1is duly demanded a declaration by the Chair that a
resolution has been carried or carried unanimously, or by a particular
ma jority, or lost, or not carried by a particular majority and an entry to
that effect in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number of proportion of the votes recorded
in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the Chair and a demand so withdrawn shall not be taken
to have invalidated the result of a show of hands declared before the
demand was made.

A poll shall be taken as the Chair directs and he/she 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 Chair or on a guestion of ad journment
shall Dbe taken forthwith. A poll demanded on any other guestion shall be
taken either forthwith or at such time and place as the Chair directs not
being more than thirty days after the poll is 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 is duly withdrawn, the meeting shall continue as if the
demand had not been made.

No notice need be given of a poll not taken forthwith i1f the time and
place at which it is to be taken are announced at the meeting at which it
is demanded, In any other case at least seven clear days notice shall be
given specifying the time and place at which the poll is to be taken.

The proceedings at any meeting or on the taking of any pell shall not be
invalidated by reason of any accidental informality or irregularity in the
convening thereof or otherwise of any want of qualification in any of the
persons present or voting thereat.

A resolution in writing executed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed at a general

meeting at which he/she was present shall be as effectual as if it had
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VOTES

27.

28.

29.

30.

31.

32.

been passed at a general meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one
or more members.

OF MEMBERS

On a show of hands every member present in person shall have one vote, and
on a poll every member present in person or by proxy shall have one vote.
in the event of a tied vote the Chair shall not have a second or casting
vote.

Subject to the provisions of Clause 4 of the memorandum no member may vote
on any matter 1in which he/she is personally interested, pecuniarily or
otherwise, or debate on such a matter without in either case the
permission of the majority of the members present in person or by proxy at
the meeting such permission to be given or withheld without discussion.

No member shall be entitled to vote at any general meeting unless all
monies presently payable by him/her to the Company have been paid.

A member in respect of whom an order has been made by any court having
jurisdietion {whether in the United Kingdom or elsewhere} in matters
concerning mental disorder may vote, whether on a show of hands or on a
poll, by his/her receiver, curator bonis or other person authorised in
that behalf appointed by that court and any such receiver, curator bonis
or other person may, on a pell, vote by proxy. Evidence to the
satisfaction of the Board of the authority of the person claiming to
exercise the right to vote shali be deposited at the office, or at such
other place as 1is . specified in accordance with the Articles for the
deposit of instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right
to vote is to be exercised and in default the right to vote shall not be
exercisable.

No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be valid.
Any objection made in due time shall be referred to the Chair whose
decision shall be final and conclusive.

An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor and shall be in the following form (or in form as
near thereto as c¢ircumstances allow or in any other form which is usual or
which the Board may approve):-

"The Oldham Compact
I/VWe, of being a
member/members of the above named Company, hereby appoint
of
or failing him/her, of .
as mysour proxy to vote in my/our name(s) and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on

19 , and at any adjournment thereof.

Signed on 19




33.

34,

35.

36.

Where it is desired to afford members an opportunity of instructing the
proxy how hes/she shall act the instrument appeinting a proxy shall be in
the following form (or in a form as near thereto as circumstances allow or
in any other form which is usual or which the Board may approve:-—

"The Oldham Compact

I/VWe, of being a
.member/members of the above named Company, hereby appeint

of

or failing him/her, : of

as my/our proxy to vote in my/our name(s) and on my/our behalf at the
annual/extraordinary general meeting of the Company to be held on
19 , and at any adjournment thereof.

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

Resolution No.l *for*against
Resolution No.2 *for*againet

*Strike out whichever is not desired.

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

Signed on 19 "

The instrument appointing a proxy and any authority under which it is
executed or a copy of such authority certified notarially or in some other
way approved by the Board may:-—

(a) be deposited at the office, or at such other place within the United
Kingdom as is specified in the notice convening the meeting or 1in
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 poll taken more than 48 hours after it is 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; cor

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

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

A proxy for a member who is entered on the register of members as being a
representative of an unincorporated association or body may be appointed
either by the member or by the unincorporated association or body.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or demanding
a poll unless notice of the determination was received by the company at
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37.

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 is 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.

Any corporation which is a member of the Company may by resolution of its
Council or other governing body authorise up to 3 persons who shall act as
its representatives at any meeting of the Company, and those persons so
authorised shall be entitled to jointly exercise the same powers on behalf
of the «corporation which they represent as that the corporation could
exercise if it were an individual member of the Company.

NUMBER OF DIRECTORS

38.

POWER

39.

40.

The minimum number of Directors shall be 15 of whom not more than 10 shall
be nominated Directors and not more than 5 shall be co-opted Directors but
unless otherwise determined by ordinary resolution there shall be no
maximum number of Directors.

OF DIRECTORS

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

The Board may, be power of attorney or otherwise, appoint any person to be
the agent of thé Company for such purposes and on such conditions as it
determines.

DELEGATION OF DIRECTORS' POWERS

41,

(a) The Board may delegate any of its powers or the implementation of
any of its resolutions to any committee.

(b} The resolution making that delegation shall specify those who shall
serve or be asked to serve on such committee (though the resclution
may allow the committee to make co-options wup to a specified
number} .

(e) The composition of any such committee shall be entirely at the
digseretion of the Board and may eomprise such of their number (if
any) as the resolution may specify.

(d) The deliberations of any such committee shall be reported regularly
to the Board and any resolution passed or decision taken by any such
committee shall be reported forthwith to the Board and for that
purpose every committee shall appoint a secretary for the purpose.

(e) A1l delegations under this article shall be revocable at any time.




42,

43.

(£} The Board may make such regulations and impose such terms and
conditions and give such mandates to any such committee or
committees as it may from time to time think fit.

(g) For the avoidance of doubt the Board may delegate financial matters
to any committee and may empower such committee to resolve upon the
operation of any bank account according to such mandate as it shall
think fit whether or not requiring a signature of any Director
provided always that no committee shall! incur expenditure on behalf
of the Company except in accordance with a bdbudget whieh has been
approved by the Board.

The meetings and proceedings of any committee shall be governed by the
provisions of these articles regulating the meetings and proceedings of
the Board so far as the same are applicable and are not superseded by any
regulations made by the Board.

Subject to any regulations or conditions the Board may impose, the
proceedings of a committee with two or more members shall be governed by
the articles regulating the proceedings of Directors so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

44

45.

The Chair and Vice Chair of the Board shall be appointed by the Board and
shall hold office for a period of one year or until hesshe shall be
disqualified or removed from office in accordance with Article 54 hereof
whichever is the sooner. A Chair whose term of office has expired may be
re—appointed.

{(a) OMBC and the Chamber shall each nominate five members of the Board.

(b) If any of the Members shall be superseded, reconstituted or renamed
then the same right shall acecrue to any successor Institution
provided that it substantially succeeds to its function.

(e) Any nominating Member shall have the power at any time to withdraw a
nomination and make a replacing nomination for the remainder of the
term of office of its removed nominee and all such nominations and
withdrawals of nominations shall be delivered in writing to the
Registered Office of the Company for the time being signed by
someone authorised for the purpose.

(d) The Members having the right of nomination to the Board may‘nominate
anyone for that purpose without qualification.

(e} Except in the case of a replacing nomination to which sub-clause (¢)
above applies, nominations of Directors shall be for a fixed or
indeterminate period provided however that no suech fixzed period
shall exceed three years and any indeterminate appointment shall
automatically lapse at the end of three years but so that the
nominated Director concerned shall be eligible for renomination.

(£ In the event of removal of any nominated Board Member by the Company
in General Meeting after notice given in pursuance of Section 303 of
the Companies Act 1985 the institution which nominated the removed
Director shall have a right to renomination provided that in this
case the period so removed shall not be renominated without the
consent of the Board.
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CO—OPTED BOARD MEMBERS

46.

(a) The nominated Directors shall have the power of co-option and
termination of any co-option. ‘

(b) No co-option or termination of any co-option shall be wvalid unless
" at least 6 of the nominated Directors of which not less than 3 shall
be nominees of OMBC and 3 shall be nominees of the Chamber shall
approve the same either on a resolution put to the Board to that
effect or by subscribing to a written resolution circulated amongst

the nominated members of the Board outside a Board Meeting.

{c) Co—option shall last for three years from the date thereof unless
terminated earlier in the manner foregoing.

{d) It shall be permissible for a co-opted member whose period of
co—option has expired or been the subject of early termination to be
reco—opted.

(e) Subject to the foregoing and to any other express provision of these
Articles co-opted Directors shall otherwise have all the powers of
nominated Council Members.

DISQUALIFICATION AND REMOVAL OF DIRECTCRS

&7,

The office of a Director shall be vacated if:-

(a) he/she ceases to be a Director by virtue of any provision of the Act
or he/she becomes prohibited by law from being a Director; or

(o) he/she becomes bankrupt or makes any arrangement or composition with
his/her creditors generally; or

(c) he/she is, or may be, suffering from mental disorder and either:-

(1) hesshe is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act 1983,
or in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960; or

(ii) and order is made by a court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning mental
disorder for his/her detention or for the appeintment of a
receiver, curator benis or other person to exercise powers
with respect to his/her property or affairs; or

{d) he/she resigns his/her office by notice to the Company.

(e) he/she fails to attend three consecutive Board meetings.

DIRECTORS' EXPENSES

48.

The Directors may be paid all reasonable travelling, out of pocket
expenses properly incurred by them in connection with their attendance at
meetings of Directors or committees of Directors or general meetings or
separate meetings of the holders of debentures of the Company or otherwise
in connection with the discharge of their duties.
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PROCEEDINGS OF DIRECTORS

49,

50.

51.

52.

53.

54

Subject to the provisions of the Articles, the Board may regulate its
proceedings as it thinks fit. Two Directors may, and the Secretary at the
request of two Directors shall call a meeting of the Board. Notice of
every meeting of the Board stating the general particulars of all business
to be considered at such meeting shall be sent by post to each Director at
least seven clear days {excluding Saturdays, Sundays and Bank Holidays)
before such meeting unless urgent circumstances require shorter notice but
the proceedings of any meeting shall not be invalidated by any
irregularity in respect of such notice or by reason of any business being
considered which is not comprised in such general particulars. It shall
not be necessary to give notice of a meeting to a Director who is absent
from the United Kingdom. Questions arising at a meeting shall be decided
by a majority of votes.

The gquorum for the transaction of the business of the Directors shall be
six of which not less than two shall be nominees of OMBC and not less than
two shall be nominees of the Chamber.

The continuing directors may act notwithstanding any vacancies in their
number but if and so long as the number of Directors is less than the
number fixed as a gquorum the Directors may act for the purpose of
increasing the number of Directors to that number in accordance with
Article 52 hereof or of summoning a general meeting of the Company but for
no other purpose.

Unless he/she is unwilling to do so, the Chair appointed in accordance
with Artieie 44 shall preside at every Board meeting at which he/she is
present. But if there is no Director holding that office, or if the
Director holding it is unwilling to preside or is not present within five
minutes after the time appointed for the meeting, the Directors present
may appoint one of their number to be Chair of the meeting.

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

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

SECRETARY

55.

Subject to the provisions of the Act, the Secretary shall be appointed by
the Board for such term at such remuneration and upon such conditions as
it may think fit; and any Secretary so appointed may be removed by it. No
member of the Board shall accept the salaried position of Secretary.
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REGULATIONS

56. The Board shall have power from time to time to make repeal or alfer
regulations as to the management of the company and the affairs thereof,
as to the duties of any officers or servants of the Company and as to the
matters or things within the powers or under the control of the Board
provided that the same shall not be inconsistent with the memorandum or
the Articles. |

MINUTES
57. The Board shall cause minutes to be made in books kept for the purpose:—
(a) of all appointments of officers made by the Board; and

(b) of all proceedings at meetings of the Company and of the Board, and
of committees of Directors, inecluding the names of the Directors
present at each such meeting

and any such minute, if purported to be signed by the Chair ¢f the meeting
at which the proceedings were had, or by the Chair of the next succeeding
meeting, shall, as against any member or Director of the company, be
sufficient evidence of the proceedings.

THE SEAL

58. The seal shall only be wused by the authority of the Board or of a
committee of Directors authorised by the Board. The Board may determine
who shall sign any instrument to which the seal is affixed and unless
otherwise so determined it shall be signed by a Director and by the
Secretary or by a second Director.

ACCOUNTS

59. The Board shall in conformity with the requirements of Section 221 and 222
' of the Act cause proper books of account to be kept with respect to:

(a) the assets and liabilities of the Company;

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

(c) all sales and purchases of goods or services by the Company.

The books of account shall be kept at the registered office, or (subject
to Sections 221 (1) and (2) of the Act), at such other place or places as
the Board shall decide and always be open to the inspection of the Members
of the Board.

60. The Company in General Meeting may from time to time make reasonable
conditions and regulations as to the time and manner of the inspection by
the members of the accounts and books of the company, or any of them, and
subject to such conditions and regulations the accounts and books of the
company shall be open to the inspection of Members at all reasonable times
during business hours.

61. Once at least in every year the Board shall in accordance with the
provisions of the Act lay before the Company in General Meeting an income
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AUDIT

62.

and expenditure account for the period since the last preceding account,
made up to a date not more than six months before such Meeting, together
with a balance sheet made up as at the same date. Every such Dbalance
sheet shall be accompanied by a report of the Board and a report of the
Auditors, and a copy of such account, balance sheet and reports and of any
other documents required to accompany the same shall not less than
twenty-one clear days before the Meeting be sent to all 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 read before the Meetings as required by Section 241 (2} of
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
sheet ascertained by one or more properly qualified Auditor or Auditors.

63. Auditors shall be appeointed and their duties regulated in accordance with
the provisions of the Act.

NOTICES

64 . Any notice to be given to or by any person pursuant to the Articles shall
be in writing except that a notice calling a Board meeting need not be in
writing.

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

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

67. Proof that an envelope containing a notice was properly addressed, prepaid
and posted shall be conclusive evidence that the notice was given. A
notice shall, unless the contrary is proved, be deemed to be given at the
expiration of 48 hours after the envelope containing it was posted.

INDEMNITY

68. Subjeet to the provisions of the Act Dbut without prejudice to any

indemnity to which a Director may otherwise be entitled, every Director or
other officer or auditor of the Company shall be indemnified out of the
assets of the Company against any liability incurred by him/her in
defending any proceedings, whether civil or criminal, in which judgement
is given in his/her favour or in which he/she 1is acquitted or in
connection with any application in which relief is granted to him/her by
the court from liability for negligence, default, breach of duty or breach
of trust in relation to the affairs of the Company, and against all costs,
charges, losses, expenses or liabilities incurred by him/her in the
execution and discharge of his/her dutles or in relation thereto.
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WINDING-UP |

69. The provisions of clauses 6 and 7 of the memorandum relating to the
winding—up or dissolution of the Company shall have effect and be observed
as if the same were repeated in the Articles.

Doec ref: 303/131/sf
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