CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2974600

The Registrar of Compames for England and Wales hereby certifies that
APPLYHOLD LIMITED ’

is this day Incorporated under the Compgnies Act 1985 as 3 pri\;/ate

company and that the company is limited.

WD

/,/ '

.Given at Companies House, Cardiff, the 6th October 1994

TS flrlMlNﬂiﬁll.!~ o &l
'NoR9TABCOF* o For the Registrar of-companies
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“OMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

wirliat%si?\ dancy Pursuant to section 12(3) of tha Companies Act 1985
thiz mérgln ‘

Fio : To the Registrar of Companies Forofficialusa Forofficlal use V :
34 complole =y e oy

lagibly, preferabiy -

gy prece LI T VL 8774600 ;

bold block ‘sttering  Nama.of company .

L 7 SR,

*insert full

nawe of Compan’ APPLYHOLD L!MITED

I, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITE
1 MITCHELL LANE J

BRISTOL BS1 8B.) , LA
tdoloteas do %clemhly and sincerely declare that | am a [Selieiterengeged-in-the-fermation of-the- e
apprepriate ’ :

companylt [person named as director or secretary of the company in the statement-Zelivered to :
the registrar under sectigin 10{2)t and that ali the requirements of the above Actin respectotthe ' “ IS

registration of the above company and of matters precedent au! incidental to it have bean . ‘ K
complied with, ) ‘ ’

And | make this solemn declaration coqséien‘atiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 835
Declared gt 11, SHIP STREET

) Declarant to sign below
BRECON, g

. ___POWYS

2% SE y

| bt ur'eﬂ;;\ : .:\*‘ | ',’%%W

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Prezentor’s name, address and For officlal use

reference (if any): MewCompanies Section Post room

398695




Printad and supplied by
lordans
Jordan & Sons Limited

21 St, Thornas Stget, Bristo! BS1 6JS
Tel: 0272 230600 Teolox 449119

CHA108

Thia formm shouid e completed in baok.

Company nams (r’.afrdl)

‘w‘\\

Pegistarad ifice of the company on
incorporation,

If tha memorandum is delivered by an

agent for the subscribars of tiwe

maernorandum mark ‘X' in the box

opposite and give the agent's namo
- gnd address.

A

Numbaer of continugtion sheets attached

e
‘ e

Stxlement of firat divectors and
secrelxry and intondsd situation

cf registored office

Fer official use l:]

[ex]

i\

APPLYHOLD LIMITED

N
5

R

[ro] TMITCHELLLANE /) i
Post town BRISTOL 7 7 I
County/Regiin T ’ ! -y
Postcode BS1 68U S |

[X]
Name JORDAN & SONS IIIMITED ‘ i
' [a)] ) 21 8T. THOMAS STREET :
County/Region ‘ L i
N Postcode 3516JS ) ]
.l““‘ =

O

To wham: should Companias House
direct any enquiries about the
information shown in this form? s

SPRM10/94

Page 1

356695

G.F.P.U. JORDAN & SONS LIMITED
e \k\ - i, .
" 21 ST, THOMAS STREET

e e, 8 A

n:"wT:W/ ; . N B 1 .
e romese BS1EIS

i L 390800

-

.{L.“ :
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Company Secreimry (secnowes1-5)_

Name *Style/Title
Foranames
Surname
*Honours et
Previous forenarf;a’si
Previous surname
Address
Usual residentia! addrass must ba given.

In the .ase of a corporation, give tha
registared or principal office addrass.

Consent signature

D eTEIOYS (Scenores 1-5)

Please list directors in alphabetical order.
»Style/Title

Nama
Ferengmas :
Surneme
*Honours etc
Previous forenames
Previous surname’
Address
UsGe’ Tesidential address mustbe given.

In the case of a corporation, give the
ragistered or principal office address.

Date of birth

=y

Business otcupation

Other directorships
NN

N

* Voluntary detsils K

ST,
page2.  lonsent signature

| -signed

cs$| __ et et e
...... — S e )
B QWIFT INCORPOHAﬂONS Llh_ﬁlTED"&-m,-m,m.__ N
. o A
N/A 1
L A
ol TMTCHELLAE
S
osttown BRISTOL ,,.‘m_m_m,_,,,__m,,_./ |
County/Region o ‘ \ ANE
Postcode E?_LE.EEL,,__ A | Country _“E_:BQLAND / |

| consent to act as secretary of the ccmpany named on page 1 /"
) )
(Autharised
Sigaatory) Date

’//%’%W ?3’§E‘§ 1994

- ‘ 7 \
o . Y 4 ii

INSTANT COMPANIES LIMITED z;’

N/A /' : \\"
K

. e N/A ﬁ/ ll
B " NA__ ¢ L ‘
lan|  TMITCHELLLANE -,:’i B E
- /, ._...;.,Jj
Post town ERISTOL N
County/Reyion i
Postcode BS1 68U i  Country ENGLAND |
ol 1.8{0 2[8 1] Nationatity |nA| UK REGISTERED »
[oc]  COMPANY REGISTRATION AGENT |

[eo] NONE

1 consent to act as director of the company named an page 1 S

Signed

ERA, w13




-~

\
Rirectors (continued)
{Seerotes 1-5)

Mams *Stye/Title

Forenamas N/A

Surname SWIFT INCORPORATIONSLIMITED I

*Honours ete N/A
N/A

Previous forenames

Previous surname 7 N/A
Addrous * \D 1 MITCHELL LANE*

Usual residential address must be given, .
In the casa of a corporation, give the
registared or principal office address. Post town BR'STOL,

County/Region ___
Postcads BS1 BBU |  counwy ENGLAND

Data of birth | [po[1 0[0 9[8 5| Nationality || UK REGISTERED |

Business occupation | |og|  COMPANY REGISTRATION AGENT ¥

Other directorships | Obi

v

* Voluntary details | consent to act as director of the company narned on pags 1

23 SEP 1994
Consent signature | Signed '%W St Dote

7

-
£

Y (e

subscribers. ‘ Signature of agent un behalf of all subscrivers  Date

Dalete if the form
is signed by the

23 SEP 1994




THE COMPANIES ACTS 1885 to 1288

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

Memorandum of Association

1. The Company’s nama is

4

L A6 O

o

APPLYHOLD LIMITED

2, The Complwr's registered office is to ba situated
In England and Walss.

3. The Company’s objacte are:- '

{a} {i) To promote commerce, art,
sclance, education, religion, charity or any profession
and to promote any social, politicnl or sporting activity
and anything Incidental or conducive to any of the
above objeota,

i} To carry on any other_trede ov
businass whatever which can in the opinion of the
Board of Dkactors be advantageously cerrled on in
connaction with or anclilary to any of the buginessos
of the Compuny.

{b) To purchase or by any other means
acguiru and take options over any property whataver,
and any rights or privileges of any kind over cr in
respect of any property.

[{}] To apply for, registor, purchase, or by
othat means ocquirs and protect, prolong and renewy,
whather in tho United Kingdom or sisowhere any
patsnts, patent rights, bravets d'lrvaontion, liconces,
sscrel procesces, trade marks, designs, protections
&nd concessions end to disclalm, altor, modify, use
and turn to sccount and to manufecturs under or
grant licences or privileges in rospect of the same,
and to sxpend money In experimenting upon, testing
and improving any patents, inventjons or righte which
tho Gompany maey scquiro or propose to acquira,

{d) To acquire or undertake tha whols or any
part of the Lusineas, goodwill, snd asssts of any
person, firm, or campany carrying on of proposing to
caryy on any of the businssnes which the Coivipary ls
authoriged to cary on end as part of ths considaration
for such acquisition to undertake &t or any of the
Hekilitios of such E‘erian, frm or company, or to
ecquire an intorast in, amalgamate with, or snter into
partnership or into any arrangement for shating

UCHIM93

398595

prafits, or for co-operaticn, or for mutus! assistance

« with any such person, fkm or company, or for

subsidising or othsrwise asstating sny such person,
rm or compeny, and to give or accept, by way of
concideration for any of the acts or things aforeseid or
property ecquired, eny shares, debenturss, debenture
stock or securitias that may be sgread upon, and to
held and rotain, or sel, mortgags and doal with sny
shurga.,ddobontmu. ‘debanturs ctock or securities 20
taceived.

(e} To Lnprove, manage, construct, repair,
davelop, exchange, let on isase or otharwise,
mortgage, charge, sall, dispose of, tum to eccount,
grant licences, options, rights and privileges in raspect
of, or -otherwice deal with all or anv »art of the
property. and rights of the Company

{f) To Invest and deal w: ve of

the Compsany not immediately . such
‘manner as may from time to timo be ..  .aed and

to hold or otherwisa deal with any investments mada,

)] To lend and advance monay or give
cradit on any terms and with or without security to
any porson, fim or company (including without
Rzejudio- to the gensrsiity of the foregoing any

lding company, lubcldhrnor fellow subsidiary of,
or any other company sssocisted i any way with, thy
Company), to enter into gusrantess, contracts of
indomnity and aurstyehips of all kinde, to receive
money on deposit or loan upon any terms, and to
§scufe or guarantes kn sny manner and upon eny
terms the paymant of any sum of money or the
performance of any obligetion by any parson, fem of
company {including without prejudice to the gentrality
of the foregoing any such holding S company,
subsidisry, fellow subsidlary or assoclaied company
ac sforasald),

{h} To borrow and relenm money in anv
manner and to sacure the repayment of any meney
borrowed, raisad or owing by mortgage, charge,
standard security, ¥an or other security upon the
whele or any pert of the Compsny'e propenty or




azsets (whether present or future! and alsc by a
similar mortgaga, charge, standard secusity, lien or
sacutity to secuio and guarantes the perfomance by

ompany of sny obligation or Hability i mcy
undertake or which may bwcome binding on it,

{i) To draw, make, accept, endorse,
discount, negotiste, executs and issuo cheques, bills
ol wxchange, promissoiy rotes, bils of lading,
warmrants, dobentures, and other negotisble or
transferable instruments.

)] To apply for, promota, and obtoin any
Act of Parliament, ordoer, or liconce of tha tment
af Trady or other authority for enabling tho ompany
to carry any of its objects into effect, or for effacting
any modifieation of the Company's constitution, or for
any other R: so whichmay seem calculated directly
or indiroctly . promote the Company's interests, and
to oppose any praceedings or applications which may
seem calculated directly or indirectly to prajudica the
Company’s interoats,

(k} To entar into &1y arrangoements with any
government or authority {suprems, municipal, Incal, or
otherwise} that may seem conducive to the
attainment of the Company's objocts or any of thein,
and to obtain from any such government or authority
any charters
concossions which the Company may think desirable
and to carry out, exercise, and comp{p with any such
chartors, docrees, rights, privileges, and concessions.

in To subscribe for, take, purchase, or
othorwise acquire, hold, cull, dosl with and dispote
of, place and underwrite shares, stocks, debontures,
dobenture stocks, bands, obligations or securitlos
issuad or guarantoed any other company
constituted or carrying on businass in any part of tha
world, and dobontures, debenture stocks, bonds,
obligations or sacuritios issusd or guarantood by any
govomment or  authority, municipal, local o
wtparwise, in any part of the world,

{m} To cortrol, manage, tinance, subsidise,
co-onfiaate or otiniwite assist any sompany or
companiis in which the Company has a girect or
inthect’ financial interoat, ‘o provide socretarlal,
aininistrative, tachnical, commarcial and other
renvices and faciliios of all kinds for any such
Jampany or companios and to make payments by
tvzy of subvention or otherwise and any other
arangoments which imay secm dasirable with restoct
to any business or oporstions of or genoralt, With
respoct to any such company or companies.

{n To promote any cther company for tho
gurposo of acquiting tha whole or any part of the
usiness or property or undortaking or sny of the
liabilitios of the Company, or of undertaking any
businsss or operstions which msy appear likaly to
asslst or boneiit the Company or to enhancs the value
of any proparty or buihass of the Company, and to
place or guarantes the placing of, underwrite,
subscribe for, or othanvise acqulre ali or any part of
ttfw slgges or securities of any such company as
aforessid,

{o) To soll or otherwisa dispose of the whole

© or any part of tho business or property of the

Company, seither togaother or in portions, for such
considotation as the Company may think fit, and in
perticular for shares, d tes, or sacuritios of any
company purchasing tha same.

. {pY To act as agents or brokers and as
triistoos for any perzon, fim or company, and to
undertske and ‘o sub-contracts,

UCRM93

dacrees, rights, priviloges or -

- persons and

(qt To mmunacaie pecson, fum or
compar?y rendering sefvices to th";v Company cithar by
ca;t‘;d p:\trment or otherwise as may be thought
expodiont.

n To distribute smong the Membeors of the
Company In kind any property of tha Company of
whetever nature,

is) To pa&:ﬂ of any expenses incumed in
conneclicih with ptomotion, fomation and
incorporation of the Company, bt to contract with uity
person, firm or company to pay tha same,

(t) To support and subsctibe to any
charitabls or public ot;l::t and to support snd
subsoribe to any institution, sociaty, or club which
may ba for the benafit of the Comn<=iy or its Directors
of employsas, 0mmay be connactad with any town or
placa whero tha Campany cerrias on business; to give
or award ponsions, annuities, gratuitles, and
superannuation or othor slowances or benofits or
chatitable aid and generally to provido advantages,
facilitios and services for any persons who gro or have
been Dizecturs of, or who ara or have baen omployed
by, ot whe are sarving of have servad the Compaiy,
or any company which iz a subsidiary of the Company
or the holding cornpany of the Cempany or ¢ feliow
subsidiary of the Company or tho @3301S in

business of tha Compsny or of any such subsidiary, .-

holding or fellow subsidiary company and 377 -
wives, widows, children and o refativeg and
dependants of such personi; to make pienonts
towards insurance incl insurance 4% mve
Diroctor, officor or Auditor agalnzt any febiliiy x¢ =
referred to in Section 310{1) of the Act; an!/ + .
up, establish, support and maintain sunerm :as-o
and othor funds or schomes (whather contridui..,
non-contrlbutorr} for tha henefit of any ot rian

of their wives, widows, children and
other rolatives and dependants; and to set up,
astablish, support and maintain profit shasing schemes
for the benofit of any of the employoas of the
Company or of any such subsidiary, ing or follow
subsidiary company.

(7)) To procure the. Company to be
rogiatored or recognised In .ny part of the world,

(vi Ta do all or anv of the things or matters

aforosaid in any part of the world and either as
principals, agants, contractors or atitorwisa, and by of
through sgents, brokers, sub-contractors or o

und efther alone or in conjunction with others,

{w)  To do all such other things as may be
deomed incikdantal or conducive to tha attsinmant of
tho Company’s objacts or any of them.

AND g0 that;.

{1} None of the objects sot forth in
any sub-clsuse of this Clause shall be rostrictivety
construed but the widest interpratation shall bo given
to each such apject, and none of such objacts shall,
axcept whero the context oxprossly so requires, be in
any way limitod or restricted by referonce to or
inferenco from any other object or objacts set forth in
such sub-clziize, or by referenca to or inferonce frsm

= the toims of any other sub-clause of this Clause, or

by mlference to or infurence from ths nams of ths
Company.

{2) None of the sub-clausss of this
Clause and none of the objects thorsin spacified shall
ba subsidiary or nncﬂurz to any of tha
objects specified in any other such sub-clmi's, and

the Cmunv shall have vs full & powor to evercise
avery one of tho oblects specified in aach

an et g
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sub-clause of this Clause as though each such sub-
clause containod tha objects of a separata Company,

]

{3 The word “Company” in this
Clause, except where used in reference to the
Company, shall ba deemed to Include any partnership
or other body of persons, whother incorporated or
unincorporated and whether domiciled in the United
Kingdom or oisowhare.

{4) In this Clauss the oxpression “the
Act” means the Companies Act 1985, but so that any
referonce in this Clause to any provision of the Act
shall be deemed to include a reference to. any
statutory modification or re-enactment of that
provisien for the time baing In force,

4. Tha liability of the Membora is timited.

E. Every Mombor of the Company undortakes to
contribute such amount as may be roquired (not
oxcooding £1) to the Company's aszota If it should be
wound up while he is 2 bar or within one year
after ha coanses to bo & Member, for payment of the
“ompany's debts and liabilities contractod before ho
ceuses to bo a Momber, and of the coats, charges and
axpanses of winding up, end for tho adjustment of the
rights of tho contributories among thamaclvas,

UCRMS3

WE, the subscibers to this Memorandum of
Associntion, wizh to be fohmed Inte & Corpany
pursusnt to this Mernorandum,

Names and addresses of Subscribers

1.  For and on behalf of
instant Companies Limitod
1 Mitchell Lano
Bristol BS1 6BU

2. For and on behalf of
Swift Incorporations Limited
1 Mitchell Lane

Bristc] BS1 8BU

W/ﬁ%mwf -

Dated 23 SEP 1994

Witness to the above Signatures::  Mark Anderzon
1 Mitchelt Lane

v o




THE COMPANIES ACTS 1985 to 1983

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

“PRELIMINARY

1. {a The Regulations contained in Table A in
the Schodule to the Cannznhs {Tables A to F}
Regulations 1985 (S| 1986 No. 805) a2 amonded b
the Companles (Tables A to F) (Amendmeng
Regulations 1985 (SI 1985 No, 1052) {such Tabla

ng heroinafter called "Table A®) shall a to the
Cormpany save in so far as thuy are axc or varlad
heroby and such Regulations (save as so oxcluded or
varied) and the Articles heroinafter contained shall be
the regulations of the Company,

(b} Clauses 2 to 35 (inclusive}, 57, 59, 102
o 10£ lnclusive), 110, 114, 116 and 117 In Tabla A
shal not apply to the Company.

{e) In thaso Articlos the expression *the Act”
maans the Companles Act 1986, but so that any

roference in thesa Articles to any provision of the Act..

shail be deemed to Includo a refsronce to any
statutory modification or ro-enactment of that
provision for the time being In force.

INFERPRETATION

\

2. Clausae 1 In Tablo A shal! be road and constiued
as if tho definition of "the holder® wers omittod
therefrom, :

MEMBERS

3. Tho subscibers to the Memorzadum of
Association of the Company and such othar pergons

45 are admitted to/ membership in gccordance with-

theso Articlos shall be Membars of thu Company, No
person shall be admitted as a Mombar of the
Company unless ho is approved by the Dirsctors.
Every person who wishes to bocome a Mamber shali
delivor to the Company, an _application for
membarsiip, in such form as the Directors roquire,
exacuted by him,

4. A Meombeor may at any time withdraw, from the
Company bzﬂglving at toast 48 hours notice to the
Company. nbership shall not be transferable and
shall coase on doath. :

GENERAL MEETINGS AND RESOLUTIONS

5. (a) An Aanual Genersl Meetlr:gﬁ and an
Extracrdinary General Mseting callod for 2osing
of a special resolution or a rasolution nting a
parson as & Director shall be called by 2t loast twonty-
one clazr days’ notica, All olhor Extraordinary General
Mootings shall ho called at feast fourtsen cloar
days’ notice but 3 Gonoral ting may ba called by
shorter notice if it is so agreed:-

UCRMa3

(i in the caso of an Annual General
Mosting, by all the Merisbers entitled to attend and
vote therest; and

() in the case of any other General
Mooting by a majtity in number of tho Members
having a nght t> attend 2nd vote being a m?ority
toge holding {subjoct to the provisions of any
elactive resokstion of the Company for thy time bokﬁ
in force} not less than ninety-f'rv:lrer cent, of the tot
voting rights at the Meating of all Members,

{b} The notice shai specify the time and
place of the Meeting and, In the case of =n Annual
General Meating, sholl spacify the Masting as such.

. \

{c} The notice shak be given to all the
Members and to the Directors end Auditors.

{d) Clauso 28 in Table A shall not apply to
the Company.

/

. (e} Any Mombar of the Company entitled ta
attend and vote at & Goneral Meating sha be entitlod
to appoint anather porson {whether 8 Mambor or not)
as his proxy to attend and vote instead of hi:: and

any proxy so appointed shall have the same right as
th;l tomak at tha Meeting. e

. 6. (&) No business shall bo transacted ut any
Genorzl Meoting unless a quorum ia jpresent. Subject
to paragraph (b) below two porsons entitled to vote
upcn_ the business to be transactod, sach being a

omber or a proxy for a Member or a culy authorised
representative of a corporation, shall ba » quorum.

{b} It and for so long as the Company has

y ono Member, that Member prasent in on or
by proxy or if that Mambser is a corporation by a duly
suthorised representative shs¥ be 2 quorum,

{c} I a quorum s nol present within half an
hour from the time sppointod for a Genoral Meeting
the Goneral Mesating shall stend adjourned to the
same day in the noxt week at the same time and
place or to such other day 1nd st such other time and
place a3 the Dirsctors may dotermine; ond if at the
u?]oumod General Moating a quorum is not present
within half an hour from the time tad for
such adjoumad Genoral Meating shall ba dissolved,

{d) Ciauses 40 and 41 in Tebls A sha!l not
apply to the Company,

7. {a) lf and for so long as tho Company has
on!r ons Moermbrer and that takes any dacision
which I3 required to be taken in General Mootmf'or by
maans of a written resclution, that decision shall bo
a3 valid and effectual as if agread by the Compaiyy in
Gonsr:l Mo:'i‘j‘ save th;jt this s;aragra tis(ia"a!l 3%0;
spply 1o res 8 pasa9d puniswat to Sections
and 391 of the Act,

{b) Any dacision taken by a sols Member
pursuant to mrag‘f.;:!l {8} ubove shall be recorded In
writing and cafiverc:: ay that Momber to the Company
for entry in the Company’s Minute Book,

8. {a) - Clauss 44 In Table A shall be road and
construod as if the words "and at any separate
maeting of the holders of any class of sharas In tha
Company® were omitted therefrom,

{b) Clause 48 in Tablo A shall be read and
construod as if patsgraph {d} was omitted therefrom,
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VOTCS OF MEMBERS

9. (2} On a show of honds, every Mamber

m&nt In person shall 1ave ona vote, On a poll cvery

e ber present in person or by proxy shail have one
ota,

{b} Clauses §4 and 55 in Table A shall not
apply to the Company,

APPOINTMENT OF DIRECTORS

10. (a) Clause 64 in Table A shall not apply to
the Company.

{b) Tha maximum nurmber and minimum
number respoctively of tho Directors may bo
dotarmined from Gma to tina by Ordinary Resolution
In General Mooting of the Company, Subject 1o and
in default of any such datemmination there shall ba no
maximum numbar of Directors and the minimum
number of Directors shizll be one. Whensoever the
minimum number of the Directors shall ba ono, a sole
Director shall have authority to exercise all
powers and discrations by Table A and by theso
Articlea axprassed to be vested in the Directors
generally, and Clause 89 in Tablo A shall ba moddified
accordingly. .

{c} The Diractors shall not be required to
rotire by rotation and Clauses 73 to BO {Inclusiva) in
Tablo A shall not apply to the Company,

{d) Clause 83 in Table A shall bo read and
construad as if tho words *of any class of sharos or*
wero omltted thorefrom.

{s) No on shall be sppointod a Director
at any Gunaral mlng unlass Gllﬁgﬁ-

h ha is recommended by the
Directurs; or

)] not loss than fourtesn nor more

than thirty-five clesr days before the date appointed
rty ays bafore PPOb“

for tha General Moo notice s a
qualified 20 voto .tﬂ&% Genualmﬂbnfl has bean
given to the Company of tha intantion to proposa that

on {or appoliimdnt, together with notico si
mnt mmf his wfl‘ﬂrfgmas to be lppolmecgﬂed

() Subﬁc’t to pam%tph (o) above, tho
Eﬁaeﬂr'w;go.lv t ey h%l it Ianontat::
appaint an on who Is willing to ac
be g '&roctor. m'r“po:g fif a vacency or as an
additional Director,

N | The Directors may sppoint a person who
i wiling to act to ba & Director, either to fill a
vacancy cr as an additlonal Director, provided that the
appointmiont doas hot causs the number of Directors
1o excoed any nurmber datorntied in accordance with
aragraph (L) sbove &8 the mwximum number of
B«’tector: and for the time baing in force.

{h} in any case whare as thy rusuit of the
death of a solo Momber of the Company tho Company
has no Membsrs and no Directors the personal
roprassiitatives of such decoasad Mombor shall have
tha right by notice in writing to appoint a parson to be
a Director of the Company ardi such appointment
shall ba as effective as if mada by the Compary in
AG::t?olr:l Meoting pursuant to paragreph (f) of this

clo.
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the Company.

‘PROCEEDINGS OF DIRECTORS %

BORRUWING POWEiS

11. _The Directors jiay exercisc all the powess o
the Company to borrow money without limix «3
amount znd upon such terms and in such manner a3
they think {it, and to grant sny mortgage, cherge or
standerd security over its undeitaking and proprsty,
or any part thereof, and to issua debentuses, whethor
oulright or as security for sny deht, lLabifity or
obligatior of the Company or of sny third party,

ALTERNATE DIRECTORS

12. (a) An altemnate Director shal not be
ocntltfed #s such :g rtechzivo M rerr“unmbvlmﬂen cfmm the

any, save that ho may ba p ompany
sﬁ'ﬁp a‘r:t ‘tg anyt ._o{ ﬂ:sv rermmrh pg?t?t othnmig;

o his appoiitor as such a or m

ﬁ.o‘!lce in writing 15 the Company from tims to“t’i:m
diract, and tho first azatence of Clauss 66 in Table A
shall be modified accordingly.

{b) A Divecter, or &‘-Iily such athor person as
Is mentioned in Clause 66 in Tabla A, may act as an
eltemate Director to ont more than one Director,
and £n eltarnate Dirsctor shal bo entitled at any
meeling of the Directors or of ahy committas of the
Directors to one vols for every Ciractor whom he
represents in addition to his own vote (if any) as a
Diractor, but he shall count as only one for the
purpose of detormining whather a quorum is present.

GRATUITIES AND PENSIONS

13. (a} The Directors may.axorcise the powors
of the Company conferred by Clause 3{t) of the
Moamorandurn . ot Association of the Company and
shall bo entilled to retein any benafits recelved by
thom ov any of them by reason of tho exercisa of any
such powers,

(b} Clzsuso 87 in Tsble A shall nct apply 2o
g

14. {a) A Director may vote, at any mauting of
the Diractors or of mconwﬂttoa of the Ku’oc tors, on
any rasclution, notwithstanding that it In any way
concoms or rolates to a matter in which he has,
directly or indiractly, any kind of interest whatsoever,
and it ho shall vote on any such resolution as
afcrase’d his voto shall be counted; snd in rel.tion to
sny such rescfution as aforasaid ho shall (wiw her or
not ho shall vote on the sama) be taken into account
in calculating the quorum presant st the moeting.

{b) Clausas 94 to 97 {inclusive) in Tablo A
shall not apply to the Company.

v

- MINUTES

15, Clause 100 in Tablo A shal bs read and
construed as if the words "of the holders of any class
of shares In the Company® were omitted therafiom.,

THE SEAL

8. {o) tf the C has a seal it shall
bnusedwimmaaumznhcbi:utmwg?!r

committee of Directors. The Directors may datemmine
who shall sign any instrument to which tho seal is
affixed and unlass othrwise so detormined It shsll be




skgnad by a Director and by the Secrs or sacond
éﬁctortivcmu 101in T':Kle A shall n:u’trzpply to the
orrpany,

(£} The Company may exercise the powers
conferred by Section 39 of the Act with regard to
heving an officin! ‘soal 37 use abroad, and such
powers shall be vested in the Directors.

NOTICES

17. Clause 112 in Table A shsll be resd and
construed ax If the second sentence was omitted
therafrom,

18. Clause 113 In Tabla A shall be read and
construad as if tha words “or of the holdors of any
class of shares In the Compuny® were omitted
tharefrom.

ING v eITY

19, (a) Every Liracter or other officor or Auditor
of the Company shall bo Indomnified out of ths
assots of the Company against ol lasses or llabilitios
which he mey sustaln or Incur in or about the
axacution of the dutlea of his office or otherwise in
refation therato, including any liakility incurred by him
in dofending any procoedings, whothar civil or
criminal, or in cannaction with any application under
Section 727 of the Act in which reliaf Is granted to
him by the Court, and no Diroctor or other officer
shall. bo llable for any loss, domege or misfortuno
which may happen to or be incurred by{ the Company
in the oxacution of tho dutles of his office or in
rolation thorato. But this Article shall onby havs effect
in so far as its provisions are not avoldod by Section
310 of the Act.

(b} Tho Diroctors shall_have power to
purchase and maintein for any Director, officer or
Auditor of tho Corggany insurance against any such
liabllity &1 is referved to in Saction 310{1) of the Act.

(c) Clause 118 in Table A shall not apply to -
tha Company, :

RULES OR BYE LAWS

29, The Directors may from tima to time muxe such
Rulor or Byo Laws as thoy may deom nacessary or
axpadient or conveniant for the ¢+ aduct and
managment of the Company and for the pqmos o{

i o

proscnb%nq clasges of and cond
mombwersh F' and In particular but without prejudice to
the gonerality of tha foregoing, thoy shall by such
Rules or Bye Laws regulato:-

{8 Tho admission and classification of
Membars of the Cmm, and the rights and
privilegas of such Mo , and tha conditions of
momberskip the toris on which Members may
resign or have thoir membership terminated and the
entrance faes, subscriptions and othor fees or:-
payments to ba mades by Members.

Vo

{4 Tho conduct of Members of the Corzpany
In relation {o one another, and to tho Company's
sarvante., .

{il)  The satting aside of ths whole or any part
or parts of the Compazny's preminez at any particular
tme or times or for any particulsr purpose or
purposse,

UCRME3

-

{iv) The edure at Genoral Meetings ard
mastings af the tors and Cornmittoes of the
Company in so fer as such procedure is not regulated
by these prasents.

v And, gonerslly, ak such matters as are
commonly the subject matter of Cornpany rules

The Company In General Meeting shall huve power to
alter or repeal the Rules cr Bye Laws and o make
additons thoreto and the Directors shall adopt such
means as ihuy deem suificlent to bring to tha notice
of Members of the Company all such Rules or Bye
Laws, which a0 as tivwy shall ba in fotce, shalt
binding on all Mam of the Company. Provided,
nevartheless, that no Rulo or Bye Law shalf be
inconsistent with, or shalf affect ar rapeal anythi
containod in, the andum  or Articles o
Association of the Company,

Names and sddrosses of Subsciibars

1. For cnd on bohalf of W
Instant Companies Limited  *:

1 Mitcholl Lane
Bristol BS1 6BU

2. For and on bohalf of
Swift Incorporations Umited
1 Mitcholl Lane
Bristo} BSt 6BU- -

WY/ /P
Datod 23 SEP 1504

Witnass to the abwve Signatures:-

"

Mark Anderson
T Mitchell Lana
Bristol BS1 68U




CERTIFICATE OF INCORPORATION

; ON CHANGE OF NAME

L - Company No. 2974600

' | The Registrar of Companies for England and Wales hereby certifies that
r APPLYHOLD LIMITED o

having by' specﬁiéf{:‘;;rego‘lution changed its name, is now incorporated
under the name of o |
SOUTH BANK EMPLCYERS GROUP

TR~

Given at Companiéaﬁ\,_}f{i@use, Cardiff, the 28th November 1994

T

oA
.f4
. i Q
RS 'S
CLAVES

Y

: A
,'J'\

For the Registrar of Companies

*C029746004*

COMPANIES HOUSE

HCooBE
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o

Company Huniber: 2974600

THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

SPECIAL RESQLUTIONS

OF

APPLYHOLD LIMITED

t
DATED: | & November 1994

B

_ We, the under igned, being all the merabers of the above Company for the time being entitled
w t0 attend and ‘.te at general meetings of the Compary HEREBY RESOLVE that the
followmg resolutions be adopted as Special Resolutions of the Company

N

SPEQIAL RESQLUTIONS__

1, "That the'name of the Company be changed to SOUTH BANK EMPLOYERS
GROUP".
2, "That the Mexﬁorandgjm of Association of the Company be altered as to its objects by

the substitution for the existing objects clause of the Company of the clause produced
to the Meeting and initialled for the purposes of identiﬁcation by the Chairman "

3. "That the regulations in the form produced to the Meetmg and initialled by the
Chairman for the purposes of identification be and they are hei™ y adopted in place of
N e and in substitution for the exlstmg Articles of Association."
B »

For and on behalf of 5 ,
DH&B Nominees Limited o

T
(

"i“l i
il
aass-ucEHm [:Q“'g,‘

Zcie ]

Gray s Inn qumees Limited

i

IR 0040169.01




— e NGO EUE % NOL U5 c)
Declaration on change of

name omitting "‘limited”’
or its Welsh equivalent

vl Pursuant to szction 30{5)(c) of the Companies Act 1985
Vefiler n )
thes margn

Please complnte

lagibly. profarably . For official use Company nurnber
in black type, or f‘ T T _:
bold block 2974600
tettering Name of company Lol -
*insert full name . APPLYHOLD LI MITED
of conpary B——r o - P

{, . JUDITH WILSON, AN AUTHORISED SIGNATORY
of DH&B DIRECTOQRS IIMITFD OF 5 CHANCERY LANE, CLIFFORD'S INN, LONDON EC4A 1BU

L
Y h . o ettt

Dalete as ¢ {a*directorﬁﬂa&-_&&e{-etaw}fof__ APPLYHOLD _LIMITED
appropriatg -

P

[}
B e Tt T, Tl it . -

do solemnly and sincerely declare that the company complies with <he requirements o? section 30(3) of
the above Act,

And | make this solemn Declaration conscrent:ousiy believing the same to be true and by virtue of the
Statutory Declarations Act 1835. 7

'l

Declared at “..8..8'9”0"“ — 3’ V‘:'{ DLA—«_Q‘\; ’
- bowolenr  €oyd (6A,

;'Ie ﬁ:h'cf 1L B day of NM be . W//{,&(’C’é{/(

One thausand fine hundred and ﬂm-Q-’th -~ fov M W,{(Oz/]
before me.. “"‘ b bt 7 : —

A Commissioner for Qaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Comemissioner for Qaths. ¥ (OLEETT

Declarant to sign below

-,
Presentor's name, address and For official use : i '1‘
reference (if any): MM/RAT General Section : l ’ ;
DENTON HALL |
FINE (CHA M(‘Erm' LANE bbbl ‘&.LS R
j;““.'"‘“»S! T ; ‘*
DO ECAA 1BU rl‘?,__liq_sf-_ ARV i

e

. e - @ﬁﬂ'ﬁ_&ks..li_uﬁi._a?i 1/94
& Wﬁrs aw Stanonery Society ple, Oyez House, 27 Crimscott Streat, Lor,.

l' 5017395*
Companies G30(5){c) ' o
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THE COMPANIES ACTS 1985 AND 19
Company Limited by Guarantee and not having

989
g..a Share Capital

MEZORANDUM UE ASSOGIATION

The Company's name is South Bank Employers Group {and 1n this
document 1t 1s called "the Company™} .

The Company's reglstered office 1s to be situated 1n England and
Wales.

The Company’= objecus ("the Objects®) are the £ollowing: -

(1)  To promote the general benefit of the inhabitants of cities
towns and villages (both existing and future) and theyir
internal and surrounding neighbourhoods 1n the United Kingdom
of Great Britain and Morthern Ireland and more particularly in
the environmen;:of the South Bank ofwfhe River Thames within
the houndaries set by the River Thames, Blackfriars Bridge
Road, The Cut/Lower Marsh and Westminster Bridge Road (“the
South Bank of the River Thames") by providing and maintaining
and by promoting and developing the use for the benefit of
such communit;gs as aforesaid of open spaces parks wnodlands
lakes ponds gardens playgfaunds playing fields sponrts and
recreational centres pavilions community centres village halls
clubs women's institutes concert and lecture halls theatres
art centres museums libraries citizens advice bureaux schools
colleges and other educational institutions hospitals and
nursing homes churches chapels and other places of wbrshlp and
other premises, facilities Or impraovements for the benefit of
the nublic PROVIDED THAT no payment or application of any part
of parte of the property and funds of the Company shall be

f-a1d or made to any institution or body unless established for
charitable purposes only

l!ll

us L_u_/.s_ ~

&



To promote the study of and research into all aspects oy the
Planning and develcpment or re-development of such communities
as aforesaid and of uimproving the sosmial and environmental
conditions of the inhabitants thereof and to disseminate to
the public generally the results of such research

4
I

To preserve for the benefit of the nation at large ﬁhatever of

Y

the British nistorical architecturaljmﬂd constitutional
heritage may exist in the form of buxidings of par*icular
importance, beauty o historical, architectural or

constructional interest or anclent monuments

For the advancement of education and learning in the UK and
for the promotion of useful research for charitable
educational purposes in the UK into the urban and economic
development of towns and cities in the UK and more

particula~ly in tne environment of the South Bank of the Rivar

<z 'dey C

*

Thames and of the techniques required to 1hplement improvement

e

in urban areas and their economies and the publicaticn of the
results of such study and for educational purposes incidental
thereto

For the benefit of any one or more charitable purposes or
charitable institutions at any time or times in any manner and
in any proportions as the directors may from time to time in

their discretion determine.

In furtherance of the Objects but not otherwise the Company may

exerclse the following powers:

(i) to repair, renovate and maintain buildings. of particular
tmportance, beauty or historical;'érch1tectural or
constructional interest or anclent menuments and to
repair, renovate and maintain (as approprrate) roads

packs public spaces and any other area of amen:ty or

public interest:;

(M E-3956pi36.200)




(2111}

{iv)

{v)

{vi)

(vi)

|

{viny)

{1x)

to make such arranjyements as are nag¢eszpry L0 enable the
publi¢ to view and #njoy (as appropriate) any such
buildings and other facilities as are referred to in (1)

above (whether free or at a charge):

by publishing books or pamphlets or in other appropriate
manner to make known to the public the existence of such
buildings and other facilities as are referred to 1un (112)
aboutﬁ \

A
[N

to undertake or support research into the meéﬁs of
preserving buildings of pgrticﬁlar importance, beauty or
historical. archltecturallor constructional interest and
the maintenance of the other facilities referred to in
{11) above and the pnblication of the useful results of

such research:

.0 finance organise and promote recreational activities

{including festivals) in furtherance of the Objects:

A

to draw, make, accept, endorsn, discount, execute and
issue promissory notes, bills, cheques and other
instruments, and to operate bank accounts in the name of

the Company;

to raise funds and to invite and receive contributions:
provided that 1n raising funds the Company shall not
undestake any substantial pérmanent trading activities

and shall conform to any relevant statutory regulations:

‘ k.. award or finance any scholarship or other grant:

to solicit applications for any such scholérshlp or grant
to be awarded or financed under {(vii) and to set rules

and regulations as to the administration of and criteria
for ellg;b;lxty for any such scholarship or grant and to

vary any such rules and requlations:

i

3, (IMH:E~3956p196 :0)

S




{x) to finance and promote edjucatinnal courses and programmes
of reseaich and learning and to publizsh the useful

results thereof for the public beneri:;

(x1) to finance and promote the pre isions of bqbks or other

facilities and equipment for educati~n and learning;

{x11) to establish and manage or contribure to the
estakblishment or taintenance of any charitable projects
educational departments or units or other similar
institutions for educitional research and learning for

the public benefit:

{x111) to finance or contribute towards the costs Jf conference

lectures courses seminars or otner educational activities:

(xiv) to establish and finance the establishment of and to

’ maintain any library er archive reference library and to
defray or contribute towards the costs of purchasing or
acgriring any books journals, works of art photographs

reproductions or other educational material for such

library or libraries;

{xvi- to defray or contribute towards the cests of publishing
any educational books papers journals or other works

undertaken in furtherance of the Objects:

{xvi) to defray or ¢ont.ibute towards the costs of publicising

the activities of the Company:

{xvil) to establish and finance the establishment of and to

maintain any centre &nd conference facilities:

{xviiy) to buy. take on lease’or in exchange, hire or otherwise
acquire any property necesgsary for the achievement of the o

Cbjects and to construct convert and mairtain and equip 2

1t for use:

.
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{xix)

{xx)

Exxl)

{xxii)

{xx1ii)

{xx1%)

in negotiating the purchase of any preperty or properties
to suter into such contracts and covenants and to
purchase subject to such conditions and stipulations as
may be deemed ~easonable or appropriate in the

¢ircumstances:

{subject to any consent regquired by law} at any time or
times to sell call in ¢r convert into money the whole or
any part or parts of the investments and propercty
comprised in the funds of the Company and so that the net
proceeds of uale shall be held in furtherance of the
Objects and as part of the funds of the Company and the
income thereof;

N
w2 invest the\ﬁoneys produced by such sale calling in or
conversion and any other moneys for the time being
comprised in the funds of the Company and also any income
of such funds of the éompany and for the time being
unapplied ir or upon any investments hereby authorised
with powar to vary or transpose investments for or into

others of any nature hereby authorised:

to accept or cdisclaim any property real or personal whféh
may f£rom time to time be devised bequeathed or given to
the Company in furtherance of the Objects or as an
addition or accretion to the funds or prr ;rty of the

A

Company:

to accept and retain or refuse any new shares stocks
debentures or debenture stock in any company or
undertaking which may be allotted to the Company in
respect of investments held by the Company:

subject to any consents required by law tc sell, lease or
otherwise dispose of all or any part of the property

comprised in the funds of the Company:

wh

{JMH: E~3656p19620)
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(xxvi)

{xxvii)

(xxviii)

{xxix)

{xxx)

subject to any consents required by law to borrow money
and to charge the whole or any part of the funds of the

Company with cepayment of the money so borrowed:

to pay and discharge any rent rates taxes costs of
lnsurance improvements repairs or other outgoinas or
liabilities payable from time to time i3 respect of any
property being part of the funds of the Company and to
pay and discharge all expenses incurred in the exerclse
of any powers conferred upon the directors hy or
conformably with the provisions of this Deed or by any
assurancge to the directors of any freehold leasehold or
other property and any legal or administrative expenses
payable from time to %ime in connection with the Objects
or with any property held subject thereto

N
to appoint aﬁd constitute and to pay‘upon such reasonable
and proper terms as may be thought £it such advisory
committees as the directors may think fitkprovided that
any member of such advisory committee who is a director
shall be unpaid:

subject to clause 5 below to employ such staff, who shall
not be directors, as are necessary for the proper pursuit
of the Objects and to make all reasonable and necessary

pravision for the payment of pensions and superannuation

to staff and their dependants;

to engage:and pay for appoint or remove a person (who
provided that he or she is unpaid and fulfils an honorary
function may be one of the directors) to be a Secretary

to the directors;

to hire rent or in any other manner provide themselves
with suitable office accommodation and furniture and
equipment therefor and to employ and pay upon such

reasonable and proper terms as may ne tlought £it for

6. (JMIIE~3955p196.20)




(xxx1)

professional assistance for transacting the business of
the Company and for keeping all books and records in
connection therewith {whether as part of an arrangement

for joint administration as aforesaid or not)

to 1nvest the montes of the Company not immediately
required for the furtherance of the Objects 1n or upon
such securities or property as may ke thought fit ags 1f
it were the beneficial owner of such monies subject
nevertheless to such conditions (if any) and such
consents (if any} as may for the TimA being be imposed or
required by law J

PROVIDED THAT the directors may delegate to any company
or firm of repute which is an authorised or exempted
person for the purposes of the Financial Services Aceﬂ
1886 the power to buy and sell investments bn behalf of
the Company in accordan&e with investment policy set by
the directors, and that any such delegation shall provide
that the directors may, wfth or without notice, revoke
the delegation or alter any of its terms notwithstanding
that tl period of delegation has not expired and that
any such sale or purchase shall he reported to the
directors as soon as is reasonably practicable and that
any such delegation shall be reviewed at iptervals not
exceeding 24 monthsg 7

PROVIDED ALSO that the directors may 1f they think fit
invest, or allow *o rimain, in the name or under the

control of or transfer into the name or contreol of any
corporation or corporations as nominees of the Company

any investments and income provided therefrom

PROVIDED FURTHER that the directors may 1f they think €1t
pay reasonable remuneration to any company or firm to

which 1nvestment powers have been delejated or to any

neminee

7. (IMH:E~39%6p196.20)
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(xxxii)}

{xxx111)

{xxxiv)

{xxxv)

{xxxvi)

subject to such coinsent as may be required by law the
directors may at any time or times enter into any
compromise or arrangeme with respect or may release or
forbear to exercise all or any of their rights as
sharehold=rs stockholders debentui: stockholders
debenture holders or creditors of any company and whether
in ¢onnection with a scheme of reconstruction or
amalgamation or otherwise and may accept in or towards
satisfaction of all or any of such rights such
consideration as they shall think fit whether i1n the £osi
of shares stocks debentures debenture stosk ~ash
obligations or securities of the same or any otlier

company or companies and 1n any other form whatsoever

subject to such consent as may be required Ly law the A
directors may pledge or mortgage the whole or any part ot
the funds of the Company hy way of principal c¢ollateral
or other security or by way of guarantee to secure any
banit overdraft or other moneys borrowed by a charitable

institution or for charitable purposes

torgermit any investments comprised in the funds of the
Company to be held in the name cf any clearing bank, any
trust corporation or any stockhroking company which is a
member of the Stock Exchange (or any subsidiary of such a
stockbroking company} as nominee for the directors and to
p;g any such nominee reasonable and proper remureration

for acting as such:

to establish or suppert any charitable trusts,
assoclations or institutions formed for all or any of the
Chjects:;

to co-operate with other charities, voluntacy bodies and
statutory authorities operating in furtherance of the
Objects or similar charitable purposes and to exchinge

information and advice with them: .
8.. (JMH:E=-3950p196 200
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{xxxvii)

{xxxviil)

to pay cut of the funds of the Company the costs, charges
and expenses of and incidental to the formation and

registration of the Company;

to do all such other lawful things as are necessary for

the achievement of the Objects;

The income and property of the Company shall be applied solely

towards the promotion of the Objects and no part shall be paid or

transferred., directly or indirectly. by way of dividend. bonus or

otherwise by way of profit, to members of the Company., and no

director shall be appointed to any office of the Company paid by

salary or fees or receive any remuneration or other benefit in money

or money's worth from the Company: Provided that nothing in this

document shall prevent any payment in good faith by the Company:

{1}

{3)

of the usual professional charges for business done by
any director who is a solicitor, accountant or other
person engaged in a profession, or by any partner of his
or hers, Qhen instructed by the Company to act in a
professional capacity on its behalf: Provided that at no
time shall a majority of the directors henefit under this
provision and that a director shall withdraw from any
meeting at which his or her appointment or remuneration,

or that of his or her partner., is under discussion:;

of reasonable and proper remuneration or payment for any’
goods or services provided or rendered to the Company by
any member, officer or servant of the Company who is not
a director:

of interest on money lent by any member of the Compény or
director at a reasonable and proper rate pér annum not
exceeding 2 per cent less than the published base lending

rate of a clearing hank to be selected by the directors:

9, {JMH:E-3956p196.2()




(1) of fees, payment, remuneration or other benefit in money
or money's worth tc any ccompany of which a director may
also be an employee or a member helding pot more thon

1/1G0th part of the-issued capital of hhat cempany

(5} of reasonable and propar rent for premises demised or let
by any member of the Lompany or a director;

- (6) to any director of roasonable out-of-pocket expen=es.

6. The liability of the members s limited.
.{\

Every member of the company unda; akes t9 contribute the amount of ‘
. . £l to the Company's assets 1f it &hﬂsld be wound up while he or she $
is a member or within one year. afLer hu or she Ceases to be a

. - member, for payment of tho Company s dabts and 1Lﬂb111txes ]
contracted before he or shﬁ-ceases toybe a member. and of the costs, ':
charges and expenses of wzndxng up,’ aﬁﬂ for the adjustment of the :32
rights of the contributories among“thamSelves.

If the Company is wound up or dissolved and after all its debts ard )
liabilities have been satisfied there remains any property it shall A
not be paid to or distributed among the members of the Company, but
shall be given or transferred to some otheruéharity or charities .f
having objects similar to the Objects which prohibits the

distribution of 1ts or their income and property to an extent at
. least as great as is imposed opn the Company by Clause 5 above, .
chosen by the members of the Company a% or before the time of

dissolution and if that cannot be dous then to some other charitable
object.

{JMH:IE~3956p19€20)
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' We, the gersons vwhose names and addresses are written below, wish to be

o formed into a company under this memcrandum of associlation

N N

W

“i: Signatures, Names and Addresses of Subscribers

=y ‘:

N e e ke WVl st it gy v
.k

i

+ I ‘
.
f Dated:

Witness to the above Signatures:

Name: .

Address:

Occupation: »

1\ ‘ |
11, {IMH: E=3938p1 9 221)
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandun,

Names and addresses of Subscribers

1,  For and on behalf of
Instant Companies Limited,
1 Mitchell Lane,
Bristol. BS1 68U

2.  For and on behalf of
Swift (ncorporations Limited
1 Mitchell Lane,
Briste: BSY 6BU

Dated this 23rd day of September, 1934,

Witness to the above Signatures!- Mark Anderson,
1 Mitchell Lane,
Bristol, BS1 68U




THE COMPANIES ACTS 1965 AND 1989

Company Limited by Guarantee and not having a Share Capital

ARTICLES OF ASSOCIATION

SOUTH BANK EMPLOYEES GROUP

Intereretatlon

In chese articles:

"the Company" means the company i1ntended to be regqulated by these

L
articles;

"the Act" means the Companies Act 1985 including any statutory

medification or re-enactment thereof for the time beingy 1n force:

\
¥ '

“the articles” means these Articles of Associlation of the Company :

“clear days" in relation to the perlod of a notice means the period
excluding the day when the notice is given or deemed to be given and

the day for which it iz given or on which it 1s to take effect:

“the directors" means the directors of the Company (and "director"

has a corresponding meaning) :

"executed" 1ncludes any mode of execution: ’
"the memorandum” means the memorandum of ascoctiation of tne Company;
"office" Eeans the registered office of tre Company:

"the seal" means the common seal of tne Comy vy 1f it ha< one:
"secretary” means the secretary of thé Company or any other persot

appointed to perform the duties of the g#ecretary of kne Company,

including a joint, assigrtant or deputy secretary -




"the United Kingdom” means Great Britaln and Northern Ireiand: and

words importing the masculine gender only shall include the feminine

gender.

Subject as aforesaid, words or expressions cortained in these
Articles shall, unless the context requires otherwise, bear the same

meaning as in che Act..

Members
2. (1) Tne subscribers to the memorandum and such other persons or

organisations as are admitted to membership 1n accordance with
the rules made under Article 70{1) shall be members of the

Company.

‘
4

!
{2) No person shall be admicted as a member of the Company unless:

(a) his applicatien for membership is approved by the

directors; and

{b} he shall have agreed to pay an annual subscription to
the Company in the sum of £10,000 or such other sum
as the directors shall from time to time determine;

and

() he shall have paid his first annual subscription to

the Company.

(3) Unless the directors or the Companv 1n general meetiny shall
make othe sision under Article 70{1), the directors may in
their absolute discretion permit any member of the Company to
retlre, provided that after such retirement the number of

members 1s not less than two.

2. (IMHIE-395%7p/196130)
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General meetings

The Company shall hold an annual general meeting each year 1n
addition to any other meetings in that year. and shall specify the
meeting as such 1n the notices calling 1t: and not more than fifteen
months shall elapse between the date of one annual general meetxng‘\
of the Comgany and that of the next: Provided that so long as rhe -
Company holds its first annual general meeting within eighteen
months of its incorporation., it need not hold it 1n the year of 1its
}ncorporation or in the following year. The annual general meeting
shall be held at such times and places as the directors shall
appoint. All general meetings other than snnual general meetinys

shall be called extraordirary general meetings.

The directors may call general meetings and, on the requisition of

members pursuant to the provisions of the Act. shall forthwith

préceed to convene an extraordinary general meeting for a date not

later than eight weeks after receipt of the requ151t10n.¢ I1f there

- are not within the United Kingdom sufficient directors to call a

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

o

Notice of general meutings

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution appointing a person
as a director shall be called by at least twenty-one clear; days’
notice. All other extraordinary general meetings shall be cailed DYy
at least fourteen clear days' notice but a general meeting may be

called by shorter notice if it is so agreed:

(1) tn the case of an annual general meeting. by all the members

entiltled to attend and vote: and

(2) 1n the case of any other meeting by a majority in number of

members having a right to attend and wote, being a majority

3. (JMH:E~3957p/ 130 .%)
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together holdinj not less than 95 perce°t of the zotal voting

rights at the gleeting 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 fo 212 the members and to the directors

and auditor<.
The accidental omission to give notice of a meeting to, or i@
non~receipt of notice of a meeting by. any perscn entitled to

receive notice shall not invalidate the proceedings at that meeting.

Proceedings at general meetings

No business shall be transacted at any meeting unless a quorum 1s
presenb, Five persons enﬁitled tc vote upon the business to be
transaéted, each being a member or a duly authorised representative
of a member organisation, or one third of the total number of such
persons for the time being, whichever is the greater, shall
constltuti: a quorum,

I£ a quorum is not present within half an hour from the time &
appointed for the meeting, or if during a meeting a guirum ceases to
be present, vhe meeting shall stand adjourned to the same day 1n the
next week at “he same timé and place or to such time and p ace as

the directors may determine.

The chairman. i?lané. of tﬁe directors or in his absence some other

director nominatqd by the directors shall preside as c¢hairman of the
meeting., but 1f meither the chairman nor such cther director (1f b
any) be present within fifteen minutes after the time abpoxnted for ‘i
holding the meeting and willing to act, the directors present shall

elect one of their number to be chairman and. 1f there 1s only one

director present and willing to act, he shall be chairma..

g, (IMH: E=3957p/1963C)




10.

11.

12,

13.

i
S8

la.

If no director 1s willing to act as chairman, or 1f no director is
present within £ifteen minutes aftar the time sppointed fer holding
the meeting. the members present and entitled to vote shall chouse

one 0f thelr number to be chairman..

A director shall, notwithstanding that ne is not 3 member. be

entitled to attend and speak at any general meeting.

The chairman may, with the consent of a meeting at which a quorum 1is
present {and shall if so directed by the meetingl., adjourn the
meeting from time to time and from place to place, but no busi..ess
shall be transacved at an adjourned meeting other than business
which might properly have been tréﬁsacted at the meeting had
adjournment not taken place. %hen a meeting = aéiqurned for
fourteen days or more. at least seven cleas eite’ nitice shall be
given specifying the time and place ¢t the SE,Bgiﬁuu:ﬁeetlné&and the -~
general nature of the business tﬁ\be trans.*F 34 herwise it shall
not be necessary to give any suéh notice.

A resolution put to the vote 6£h5fmeeéin1 shall be decided on a show
of hands unless before, or on the declaratioh of the result of, the
show of hands a poll is duly demanded. Subjecf'to the provisions of
the Act, a poll may be demanded:

{1} Dby the chairman; or

(2} by at least two members having the right to vote at the

meeting; or

{3) By a member or members representing not less than one-tenth of
the total voting rights of all the members having the right to

vote at the meating.

M

mless a poll 1s duly demanded a declaration by the chairman that a
rasolution has been carried or carried unanimously, or by a
particular majority. or lost, or not carried by a particular

majority amd an entry to that effect in the minutes of the meeting

8. {(JMH: B~ 393 Tp/1263C)




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.

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

16. 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 N
declaring the results of the poll. The result of the poll shall he

deemed to be the resolution of the meeting at which the poll is
. demanded,

<17, In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman shall be entitled to a casting vote in
addition to any other vote he may have.

18. A poll demanded on the election of a chairman or on a gquestion of

A

adjournment shall he taken immediately. A poll demanded on any
other question shall be taken either immediately or at such time and
place as the chairman directs not being more than thirty days after
the poll is demanded. The demand for a poll shall not prevent
continuance of a meeting for the transaction of any business other -
than the question on which the poll is 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.

19, No notice need be given of a poll not take- tmmediately if the time
and place at which it 1s to be taken arc ounced at the meeting at
which it 1s demanded. In other cases at st seven clear days'

notice qhall be given specifying the time and place at wh1ch the
poll is to be taken.

{(JMH:E-3957p/19€3C)



20.

21,

22,

23,

25.

Votes of members

SUbﬁect to Articles 17, 29 and 30. avery member shall have one vote.

No member shall be entitled to vote at any general meeting unless
211 moneys (including but not limited to the donation described in
Article 2{(2) above) then payable by him to the Company have been
paid.

No objection shall be raised to the gualification of any voter
except at the meeting or adjourned meeting at which the vote

o jected to is tendered, and every vote not disallowed at the
meéting shall be valid. Any objection made in due time shall ‘be
referred to the chairman whose decision shall he final and-

conclusive.

A vote given or’poll demanded by the duly authorised representative
of a member organisation slall be valid notwithstancing the previous
determination of the authority of the person voting or demanding a
poll unless notice of the determination was received by the Compan?ﬂ

at the office before the commencement of the meeting or adjourned

.meeting at which the vote is given or the poll demanded or (i the

case of a poll taken otherwise than on the same day as the meeting

or adjourned meeting) tie time appointed for taking the poll.
[

Any org;nisation which 15 a member of the Company may by vesolution
of its Council or other governing body authorise such person as %
thinks £it to act as its representative at any meeting of the
Company, and the person so authorised shall be entitled to sxercise
the same powers on behalf of the organisation which he représqnts as
the organisation could exercise 1f it were an individual mghher of

the Company.
Directors N

The number of directors shall be not less than three but {unless
otherwise determined by ordinary resolution}) shall not be subject to

any maximam.
7. (JIMHIE-3957p/ 19630
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Powers of directors

26. Subject to the provisions of the Act, the memorandum and the

articles and to any directions given by special resolution, the
business of the Company shall be managed by the directors who may
exerclse all the powers of the Company. No alteration of the
memorandum or the articles and no such direction shall 1nvalldate
any prior act of the directors which would have been valid 1f that
alteration had not been made or that direction had not beei given.
The powers given by this article shall not be limited by any special

power given to the directors by the articles and a meeting of

directors at which a quorum is present may exercise all the powers \
exercisable by the directors. )

27. In addition to all powers hereby expressly conferred upon them and

without detracting from the gener -1ty of their powers under the

articles the directors shall have the following powers, namely:

(1) to expend the funds of the Company in such manner as they
shall consider most beneficial for the achievement of the
objects and to invest in the name of the Company such part of
the funds as they may see fit and to direct the sale or
transposition of any such investments and to expend the N

proceeds of any such sale in furtherance of the objects of the
Cempany : .
R

(2) to enter into contracts on behalf of the Company.

Appointment and retirement of directors - .

28. Subject to Articles 32 and 35, each member shall be entitled to

appoint a director and shall give notice in writing to the other

directors of any such appointment. Each member shall be entitled to 2

remove any director appointed by him by notice in writing on such
director and on the other directors.

-
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29,

p
o

32.

33.

4.

In the event of any resolution to remove any directaor appoinred by a
merber under Article 2P, any vote of such member shall be created as
equat Lo twic: the numper of votes gf rhe athar memlere vast in

favour of any such resoclution.

In the event of any resolution to alter Arrinle 23, any vote of any
member against such resolution shall be treated as egual to twice
the number of votas of the other members cast 1n favour of any such

resolution.

The direc:og; 3ll not L enfitle! &5 pemove zay director appolnted

by a member under Article 28 shove.
No persen may he appointed as a director:
(1) unless he has attained the age of 18 years; or

{2) in circumstances such that, had he already been a director. he
wouid have been disqualified from acting under the provisions
of Article 35.
A
Subject as aforesaid, the Conpany may by ordinary resolution appoint
a person who is willing to act to be a director efther to £il1l a

vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a

director either to £ill a vacancy or as an addit:ional director

provided that the appointment does not cause the number of directors

to exceed any number fixed by or in accordance with the articles as ' ;\
the maximum number of directors. A director so appointed shall hold . il‘;
office only uppil the next following annual general meeting. If not
reappointed af such annual general meeting, he shall vacate office

at the conclusion thereof.

3. (IMH:IE-3957p/19630)
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Disqualification and removal of directors

N

35. A director shall cease to hold office 1f he
{1} ceases to e a director by virtue of any provision in the Act ¢
or he becomes prohibited by law from being a director: or LT O

{2} he becomes bankrupt or makes any arrangement or composition

with his creditors generally: or

{3) becomes incapable by reason of mental disorder, illness or

injury of managing and adminjstering his own affairs: .
(4) resigns his office by notice to the Cbmpany {but only ifﬂat
least two dire:tors will remain in office when the notice of

resignation is to take effect);

(5} is removed from office by the member who appointed hum or her:

(&) is absent without the permission of “he directors from all ;:”
their meetings held within a period of six mooth:s and the s

directors resolveithat his office be vacated, «

. ¢
i . ;

_-I Lo , R '.4“
T ‘ (7)  if after a period of six months from the date that the armual AT
h subseription as described at Clause 2{2) (b} above of the .

v o
member of the Company by whom he or she was appointed becomes _\;;
. due such annual subscription has not been paid and remains ’ ﬁ‘ |
R outstanding. ::
Directors' expenses a .
e 26. The directors may be paid all reasonable travelling, hotel and other fv

expenses propérly incurrec hy them 1n connection with their
attendance at meetings of directors or committees of directors or

Les general meetings or otherwise in connection with the discharge of : S - -

their dutjies, but shall otherwise be pald no remuneration,

(IMH: E=957p/190 %)




Directors’' appointments

i7. Subject to the provisions of the Act and to Clause S of the
memorandum, the directors may appoint one or more of their number to
the unremunerated office of wanaging director or to any other
unremunerated executive office under the Company. Any such
appointment may be made upon such terms 3s the directors determine.
Any appointment of 3 director to an executive office shall terminate

if he ceases to be a director.

38. Except to the extent permitted by clause 5 of the memorandum, no
director shall take Dt hold wny interest in property belonging to
the Company or recelve ;knmneratlon or be interested otherwise than

as a director in any othen contract to which the Company is a party.

Proceedings of directors

A9, Subject to the provisions of the articles, the directors may

=4

regulate their proceedingé as they think £it. A director may. and

the secretary at the request of a director shall. call a meeting of

the directors. It shall not be necessary to give notice of a
meeting to a director who is absent frém the United Kingdom.
Questions ariéing at a meeting shall be decided Ly a majority of
votes. In the case of an equality of votes, the chairman shall have

a second or casting vote.

40. The quorum for the transaction of the business of the directors may
be fixed by the diregtors but shall not be less than one half of

their number or two directors, whichever 1s the greater,

4. The directors may act notwithstanding any vacancies in thelr number,
but, if the number of directors is less than the number fixed as the
juorum,. the contlnu1ng directors or dlrector may act only for the

purpose of filling vacancies or of calling a general meeting.

42, _ The directers may appoint one of their number to he the chalrvman of

their meetings and may at any time remove him from that office.

11. (JMHE-397 7 (9030
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Unless he 12 unwilling to do so, the dicector so araointed shall
pPreside at every meeting of directors at willch he 1s prerent. But
1f there 15 no director holding that office, or 1f the director
holding 1t 1s unwilling to preside or 1s not present within five
minutes after the time appointed for the mseting, the directors

present may appoint one of their number to be chatrman of the
meeting.

43. The directors may appoint one or more sub-committees cunsisting of
three or more persons to be determined by the directors providad
that at least one member of each sub-committee shall be a director
for the purpose of making any inquiry or supervising or performing
any function or duty which in the opinion of the directors would be

. more conveniently undertaken or carried out by a sub-committee : =
provided that all acts and proceedings of any such sub-committees
shall be fully and promptly repor* d to the directors.

44, A1l acts done by a meeting of directors, or of a committee of : ??:'
directors, shall.'nofwithstqnding that it be afterwards discovered
that thirce was a defect in the appointment of any director or that L
any of them were disqualified from holding cffice, or had vacated
office, or were not entitlgd to vote, be as valid as i1f every such
person had been duly appoiﬂred and was qualified and had continued
. to be a director and had been’éntitled to vote.

45, 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 effective as 1f 1t had been passed

at a meeting of directors or (as the case may be) a committee of

O directors duly convened and held. Such a resolution may consist of R

several documents in the same form,

each signed by one or more of

.¥le the directors. :

I"§\";- . -
. I‘ 46. Any bank account in vhich.any part of the assets of the Company 1s

;\.‘. . Y ) N "'in
" deposited shall be operated hy the directors and shall indicate the . £
3 name of the Company. All cheques and orders for the payment of

et

- -f money £rom such account shall be sigred by at least two directors.

. i .
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47.

48,

49.

50.

51,

a2,

53.

Delegation

The directors may delegate any of their powers or the implementation
of any of thelr resolut:ions to any committes consisting of such
pertons as the directors may determine provided that at least one
memider of each committee shall be a director and the committee shall

nonetlieless have power to co—-opt up to one quarter more members.

The resolution making that delegation shall specify the £inancial

1imits within which any commictee shall function

The Jeliberations of any such comnlttee shall be reported regularly o
to the directors and any resolution passed or declsion taken by any
such committee shall be reported forthwith to the directoers and for

that purpose every committee shall appoint a secrecary
All delegations under this clause chall be revocable at any time

The directors may make such regulations and impose such terms and
conditions and give such mandates to any such committee or

committees ay they may from time to time think fit _ .

For the avoidance of doubt the directors may delegate all financial
matters to any committee and may empoewer such committee to resolve
upon the operation of any bank account according to such mandate as
they shall think fit whether or not requiring a signature of any
director

Notwithstanding any other provision of these Articles FIRSTLY no
meeting of any committee as afo;esaid shall be guorate unless at
least one director shall be present and SECONDLY no resolution of
any committee as aforesald shall be passed unless the director or
directors present {(or a majority of them if more than two} shall
vote in favour of the resolution concerned in addition to a majority

of the committee as a whole

13, {(IMH:E=3357p/1%0:30Y)
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The meetings and proceedings oflany comuitree shall be quverned by

K .
the provisions of these Artigles regulati=g the meetings and oL,
nrroceedinys of the directors so far as the same ace appliral le and ‘

are not superseded hy any regulatlonnxmade by the dirertors

)

e

ecretary

Suhject Go the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration (1f
not a director) and upon such ¢ .aditions as they may think £it: and

any secretary so appointed may be removed by them.

Minutes
. o .y
The directors shall hkeep minutes .in bouoks kept for the phrpose :

-t

(1}  of all appointments of officers made by the directors: and
12) of all proceedings at meathgs of the Companv and of the
directors and of committaes of directors including the names

of the directors present at each such meeting.

'
ot
R
o,

The Seal

The seal shall only be used by the a:thority of the directors or of
a committee of dlrectors authorlaed by the directors. The directors
may determ:ne who shall sign any 1nstruweont to which the seal is
atfixed and woles w‘vtherwxse 8o determined it shall be sxgned by a

'

director and by .he seuretary or by a second director.
Account«

Aceounts shall be prepared in accordance with the provisions 4f Part
VII of the Act.

14, U 13 TELRR LA POV TR '
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60.

61,

62.

61,

64.

Procf thqt An envelope contalning a notice was properly addressed, . “

Annuil Report

~

The directors shall comply with their obligations under the

Companies Act 1985 (or any statutory re-enactment or modification of

that Act) with regard to the preparation of an annua: raport.

Annual Return

.
!

¢

The directors shall comply with their obligations under the
Companies Act 1985 (or aﬁy statutory re-enactment or mediflcation of

Al

[&]

that Act) with regard to the preparation of an annual return.

Notices ' .

1

Lo,

Any notice to be given to or by any person pursuant to the articles
shall be in writing except that a noticapcalllng a meeting of the

directors need not be in writing.

The Company may give any notice to a member either personally or by

sending 1t electronically or by post in a prepaid envelope addressed

-~ te the member at nis registefed address or by leaving 1t at that

address. A member whose registered address .15 not within the United
K1ngdom and who dives to the com pany an address wzthln the United
Kingdom at which notices may be glven to him shall be extitlied to
have notices given to him at that address, but otherwise no such

menber shall be entitled to receive any notice from the Company.

A member present i1n person at any meeting of the Company shall be

&

deemed to have recelved notlice of the meeting and, where necwssary. ) “

’ . Q

of the purposes for which 1t was called.

‘4prepa1d and posted shall he conclusive evidence that the notice was

glven. A notice-shall be deemed to be given at the expiration of 49

hours after the envelope containing 1t was posted. Where 3 notice

15, (RELE-GE L o 1)
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63.

£b.

1s sent electronically on a business day before 4pm. 1t shasl unless.

the contrary 1s shown, he deemed to be served on that day and 1n
any other case, on the business day next foll »ing. Yor these
purposes a business day means any day other 1.1an a Saturday. a

Sunday. Christmas Day. Good Frida— or a hanx helidav.

Indemnity

Subject to the provisions of the Act 1n the professed execution of
the objects of the Company no director or memher of any committze
appointed hereunder shall be liable for any loss arising by reason
of any improper lnvestment or application of the funds of the
Company or ény part therecf made in good faith or for the negligence
or frautl of any agent emp@éyed by him or by any othes director
hereof although the employmen* of shch ajent was not strictly
necessary or expedient or by reason of any mistake or omission made

in good faith by any director hereof or member 0f such committee or

. by reason of any other matter or thing except w'lful and individual

fraud or wrengdoing on the part of the director or member of such
committee who 15 sought Eq.be made liable

[

Company_ shacres and secvrities

The directors shali not be required to interfere i the managament
or conduct of the business of any company the shares or securities
of which comprise thé whole or part of the funds of the Compény
Provided Always that whi:e any holding of such shares or securitiles
1s sufficient to confer vgting control of the company concerned the
directors shall nevertneless from time o time obtagn‘such
informat.on from the company as would be made ayaslable to a
non-executive Adirector In order to sat:sfy themselwves (as far as may
be possible from such information) that the afiairs u:. the . ompany
are being properly managed and” 1n the absenée of any notice to the
contrary the directors shall he at libercty to leave the conduct of
such company's busiuess (including th@ payment or nen-rayment> of
dividends) wholly to such company's directors

i)
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a7. The directors shall not by regquired to exercise any voting rights
vested in them by reason of any securitles (which expression shall
in this clause mean and include shares stocks dekentures and any
other corpeorate securities of whatever natures) comprising the funds
of the Company or any part thereof 1n order to -ecure the
appolntment'éf any director to any position (which expression shall
in this clause mean and include an; directorship or other office or
employment) with any company, the securities of which are comprised
tn the funds of the Company or any part thereof PROVIDED THAT the
foregoiny restriction shall not apply where the directors consider
both that the voting rights attaching to their holding of securlfi“f
are sufficient to affect the outcome of the vote in queétlon and 7
that i1t 1s necessary or desirable 1n the interests of the Company

) that the director should be appointed to the sosition 1n question

£, Ho direcior shall be accountable for any remuneration or other

benef1t received by him {whether by reason of his 9051t1;n Wivh the
company or otherwise) from any conpany securities of which comprise
the funds of the Company or any part thereof FROVIDED THAT where
the director's appointment to a position with such company resulted

+ wholly or partly from the exercise (in accordance with the proviso
to Article €7 ahbove) of voting rights vested 1in Ehe directors then
such director shall be accountable for any benefit or other
remuneration received by him except to the extent that such benefit
or remuneration represeﬁts reasonable compensation for the services

provided by the diractor to the company concerned

Subject to the £ord§ozng provisions of this c¢lause no director sh.ll

[ A1
3

be accruntalle for any remuneration or other benefit recerved by him
by reason of his holding of securities of any companl or his
position with or his interest in any company or unincorporated
business dealing with or aequiring any property from or selling any
property to the directors PROVIDED THAT the director concerned
shall have disclosed to all of his co-directors his Interest in the
trangaction ronce "ned and that such transaction shall have been
approved Lty nis co directors alone as beiny necessary or desirabla

in the intérests of the lompany

[
~1
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Rules

(1) The directors may from time to time make such rules or bye
laws as they may deem necessary or expedient or convenient £or the
proper conduct and management of the Company and for the purposes of
prescribing clusses of and conditions of membership, and ain
particular but without presiudice to the generality of the foregoing,

they may by such rules or bye laws regulate:

(1) the admission ani classification of members of the Company
(including the admission of organisations to membership) and
the rights and privileges of such members, and the conditions
of membership and the terms on which members may have their
membership terminated and the entrance fees, subscriptions and

other feew -or payments to be made by members;

the conduct of members of the Company in relation to one

another, and to *he Company's servants:

-the setting aside of the whole or any part or parts of the
Company's premises at any particular time or times or for any

particular purpose or purposes;

7
N

the procedure at general meetings and meetings « £ the

directors and committees of the directors in so far as such

‘proceduéé 1s not regulated by the articles;

'

generally, all such matters as' are commonly the subject matter

of compaﬁ} ruies, ‘
{2) The Company in general meeting shall have power to alter, add
to or repeal the rules or bye laws and the directors shall adopt
such means as they think sufficient to bring to the notice of
members of the Company all such rules or hye laws, which shall he
binding on all members of the Company. Provided that no rule or hye
law shall be inconsistent with. or skall affect or repeal anything
con.atned In, tne memoraqdum or the arti.les.

18. (MHIE-3957p/19630)
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Names and addresses of Subscribers

1. For and on behalf of
. Instant Companies Limited,
1 Mitchell Lane,
. Bristol. BS1 6BU

i

2.  For and on behalf of ‘ /‘
o Swift Incorporations Limited
_— 1 Mitchell Lane,
_ Bristol, BS1 6BU

‘Datéd tivis 23rd day of September, 1994,

Wimess to the above Signatures:- Mark Anderson,
1 Mitchell Lane,
Bristol, BS1 68U
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