Company Number: 03241634

THE COMPANIES ACT 1985, 1989 AND 2006
COMPANY LIMITED BY GUARANTEE
RESOLUTIONS
-of -

GRIMSBY CLEETHORPES AND HUMBER REGION Y.M.C.A

Passed on the 21st day of July 2010

Notice 1s hereby given that the following resolutions were passed at a duly convened
and constituted Extraordinary General Meeting held on the 21% day of July 2010

ORDINARY RESOLUTIONS

1, That Ellen Thinnesen be appomted as Vice-Charr of the Company to hold
office with effect from 21% July 2010

2 That Paul Gallant be appointed as Treasurer of the Company to hold office
with effect from 21% July 2010

SPECIAL RESOLUTION

3. That the draft regulations marked “A” for identification purposes be adopted
as the new Memorandum & Articles of Association of the Company In
substitution for, and to the exclusion of, the existing Memorandum & Articles
of Association

SRt o Aty

01/10/2010
COMPANIES HoUSE

A18 30/07/2010 139
COMPANIES HOUSE




TENANT
SERVICES
AUTHORITY

THE OFFICE FOR TENANTS AND SOCIAL LANDLORDS

Also known as the Tenant Services Authority (TSA)

In the matter of the Housing and Regeneration Act 2008

In the matter of GRIMSBY CLEETHORPES AND HUMBER REGION YMCA a
Company registered under the Companies Act, whose registered office 1s at Peaks !
Lane Grimsby North East Lincolnshire DN32 9ET

WHEREAS

* GRIMSBY CLEETHORPES AND HUMBER REGION YMCA (‘the Company’)
is a non-profit private registered provider within the meaning of Section 80 (3) of
the Housing and Regeneration Act 2008. It wishes to change its articles in order
to alter the company’s objects, or to make prowvision about the distnbution of
assets to members, or to enable the company to become or cease to be a
subsidiary or associate of another body.

e Such an amendment of the articles 1s only effechve if the TSA has first
consented.

The Tenant Services Authonty BY THIS ORDER pursuant to its powers under Section
214(2) of the Housing and Regeneration Act 2008 HEREBY CONSENTS to the
amendment of the articles of the Company to the form as attached to this Order and in
particular consents to the change which alter the Society’s objects or make provision
about the distribution of assets to the Society’s members or enable the Society to
become or cease to be a subsidiary or associate of another body.

BY ORDER OF THE OFFICE FOR TENANTS AND SOCIAL LANDLORDS in witness whereof
the COMMON SEAL was hereto affixed this ) F*-day of SBWZOIO.

Authorised Signatory %
Seal No CS >/ 7?

Maple House, 149 Tottenham Court Road, London, W1T 7BN
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THE COMPANIES ACTS 1985 to 2006

MEMORANDUM & ARTICLES OF ASSOCIATION

OF

GRIMSBY CLEETHORPES AND HUMBER REGION Y.M.C.A

Incorporated 23 August 1996

COMPANY NUMBER 03241634
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The Companies Acts 1985 to 2006
Company Limited by Guarantee and Not Having a Share Capital
MEMORANDUM OF ASSOCIATION
Of
GRIMSBY CLEETHORPES AND HUMBER REGION Y.M.C.A
{Adopted pursuant to Special Resolution dated 21 July 2010)

The name of the company (hereinafter called “the Company”) 1s Grimsby Cleethorpes
and Humber Regon Y M C A

The registered office of the Company wilt be situated in England and Wales
The cobjects tor which the Company 15 established are

0] To provide, improve and manage houses and hostels for the purpose of
providing residential accommaodation for men and women of all ages and upon
terms appropriate to their means

(1)  To provide or assist in the provision in the interests of social welfare of facilities
for recreation and other leisure time occupation for men and women with the
object of improving their conditions of life

(i)  To unite those who, regarding Jesus Chnist as their God and Sawviour according
to the Holy Scriptures, desire to be His disciples in their faith and in their life, and
to associate their efforts for the extension of His Kingdom

(1v)  Tolead young people to the Lord Jesus Christ and to the fullness of life in Hm

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

31

32
33

34

35

36

to apply for and therein mammtain a Certifficate of Affiliation to The National Council of
Young Men’s Chrnistian Associations {Incorporated),

to establish and carry on new branches of the Company,

to manage develop supervise and hold an interest whether in shares or otherwise in a
social enterprise organisation operating with commercial objectives for the purpose of
furthenng the Company's objectives,

to promote provide and carry on or assist in any way in the promotion, provision and
carrying on of facilities, societies and clubs of any kind and to arrange and hold
meetings, conferences, lectures and training courses,

to co-operate with and enter into any interchange of faciihes and benefits with any
Young Men’s Christian Associations wherever established,

to provide directiy or in association with others a counselling and advice service for men
and women of all ages,
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37

38

39

310

311

312

313

314

315

316

317
318

319

320
321

to collect, maintain and make available information related {o the needs of men and
women of all ages,

to purchase, take on lease, or in exchange, hire or otherwise acqutre real or personal
property and nghts or privileges, and to construct, maintain and alter buildings or
erections,

to sell, let or mortgage, dispose of or tum to account all or any of the property or assets
of the Company,

to purchase or otherwise acquire plant and machinery including, without hmitation,
computer hardware and software, furniture, fixtures, fittings and all other effects of every
description and to apply for registration of any patents, nghts, copynghts, licences and
the like,

to borrow or raise money on such terms and on such secunity as may be thought fit with
such consents as are required by law,

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

to 1ssue appeals, hold public meetings and take such other steps as may be required for
the purpose of procuring contributions to the funds of the Company In the shape of
donations, subscnptions or atherwise,

to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, bills,
cheques and other instruments and to operate bank accounts,

to invest moneys of the Company not immediately required for its purposes in or upon
such investments, securiies or property as may be thought fit subject nevertheless to
such conditions (If any) and such consents (f any) as may for the time being be
imposed or required by law,

to make any donations in cash or assets or establish or support or aid In the
establishment or support of and to lend money {(with or without secunty) to or for any
chantable associations or institutions,

to undertake and execute charntable trusts,

to engage and pay any person or persons whether on a full-time or pari-ime basis or
whether as consultant or employee to supervise, organise, carry on the work of and
advise the Company and, subject to the provisions of clause 4 hereof, to make any
reasonable and necessary provision for the payment of pensions and superannuation to
or on behalf of employees or former employees and therr wives, husbands and other
dependants,

to amalgamate with any companies, institutions, societies or associations which shall be
chantable by law and have objects altogether or mainly similar to those of the Company
and prohibit payment of any dividend or profit to and the distrbution of any of therr
assets among their members at least to the same extent as such payments or
distnbutions are prohibted in the case of members of the Company by this
Memorandum of Association,

to manage lead supervise assist or work with other registered chanities,

to pay out of funds of the Company the costs, charges and expenses of and incidental
to the formation and registration of the Company,
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322

to do all such other lawful and charntable things as shall further the attainment of the
objects of the Company or any of them

Provided that

3221

3222

3223

In case the Company shall take or hold any property which may be subject to any
trusts, the Company shall only deal with or invest the same in such manner as allowed
by law, having regard to such trusts,

The Company’s objects shall not extend to the regulation of relations between workers
and employers or organisations of workers and organisations of employers,

In case the Company shall take or hold any property subject to the jurisdiction of the
Charnty Commussioners for England and Wales, the Company shall not sell, mortgage,
charge or lease the same without such authonty, approval or consent as may be
required by law, and as regards any such property the directors of the Company shall
be chargeable for any such property that may come into ther hands and shall be
answerable and accountable for their own acts, receipts, neglects, and defaults, and for
the due adrmunistration of such property in the same manner and to the same extent as
they would as such directors have been f no incorporation had been effected, and the
incorporation of the Company shall not diminish or impair any control or authonty
exercisable by the Chancery Division or the Charity Commussioners over such directors
but they shall as regards any such property be subject jaintly and separately to such
control or authonty as f the Company were not incorporated

The income and property of the Company shall be applied solely towards the promotion
of its objects as set forth in this Memorandum of Association and no portion thereof
shall be paid or transferred directly or indirectly by way of dividend, bonus or otherwise
howsoever by way of profit, {o members of the Company and no director of the
Company shall be appointed to any office of the Company paid by salary or fees, or
receive any remuneration or other benefit iIn money or money’s worth from the
Company

Prowided that nothing herein shall prevent any payment in good faith by the Company

41 of reasonable and proper remuneration to any member, officer or servant of the
Company (not being a director) for any services rendered to the Company and of
travelling expenses necessanly incurred In carrying out the dutes of any member,
officer or servant of the Company,

42 of interest on money lent by a member or director of the Company at a rate per annum
not exceeding two percentage points less than the base lending rate for the time being
of the Company’s clearing bankers or 3% whichever 1s the greater,

43 to any director of reasonable out-of-pocket expenses,

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

45 of reasonable and proper rent for premises demised or let by any member of the
Company or any director

5 The habiiity of the members 1s Imited

6 Every member of the Company undertakes to contribute to the assets of the Company,
in the event of the same being wound up while he 1s a member, or within one year after
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he ceases to be a member, for payment of the debts and liabihities of the Company
contracted before he ceases to be a member and of the costs, charges and expenses
of winding up and for the adjustment of the nights of the contmbutories among
themselves, such amount as may be required not exceeding £1

7 If upon the winding up or dissolutton of the Company there remains, after the
sabisfachion of ail its debts and habilihes, any property whatsoever, the same shalt not be
pad to or distributed among the members of the Company, but shall be given or
transferred to some other chantable body or bodies having objects similar 1o the objects
of the Company, and which shall prohibit the distnbution of its or their income and
property among its or their members to an extent at least as great as 1s iImposed on the
Company under or by virtue of clause 4 hereof, such body or bodies to be determined
by the members of the Company at or before the time of dissolution, and f so far as
effect cannot be given to such provision, then to some other chantable body

COM/54917-0038-5
DWB/30 06 10



The Companies Acts 1985 to 2006
Company Limited By Guarantee And Not Having A Share Capital
ARTICLES OF ASSOCIATION
of
GRIMSBY CLEETHORPES AND HUMBER REGION Y M.C.A
(Adopted pursuant to Special Resolution dated 21 July 2010)

Interpretation

1

In these Articles

“THE ACT® the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force and the provisions of the 2006 Act for
the ime being in force

“THE 2006 ACT" the Companies Act 2006
“THE ARTICLES" the Articles of the Company

“CHAIRMAN" the person elected from time to time in accordance with these Articles
as the Chairman of the Company

“CLEAR DAYS” In relation to the pernod of a notice means that period excluding the
day when the notice ts given or deemed to be given and the day for which 1t 1s given
or on which it 1s to take effect

‘ELECTRONIC COMMUNICATION” and “COMMUNICATION" have the meaning
given by the Electronic Communications Act 2000

“EXECUTED" includes any mode of execution
“IN WRITING" includes, wathout hmitation, electronic communications
“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 jomnt, assistant or
deputy secretary

“TREASURER" the person elected from time to time in accordance with these
Articles as the Treasurer of the Company

“THE UNITED KINGDOM" Great Britain and Northern Ireland Unless the context
otherwise requires, words or expressions contained n these Articles bear the same
meaning as In the Act but excluding any statutory modification thereof not in force
when these Articles become binding on the Company.

“VICE-CHAIRMAN" the person elected from time {o time in accordance with these
Articles as the Vice-Chairman of the Company
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Members

2

The subscribers to the Memorandum of Association of the Company and such other
persons as are admitted to membership in accordance with the Articles shall be
members of the Company No person shall be admitted a member of the Company
unless he 1s approved by the directors Every person who wishes to become a member
shall deliver to the Company an application for membership in such form as the
directors require executed by him

A member may at any time withdraw from the Company by gving at least seven clear
days’ notice to the Company Membership shall not be transferable and shall cease ¢n
death

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

The Company 1s established for the purposes expressed in the Memorandum of
Association

It shall be lawful for the directors to provide for the admission of such persons as they
may think fit to be friends or associates of the Company and for the nghts duties and
labihties (if any) of such friends or associates but so that such persons shall not by
virtue of being friends or associates as aforesaid be members of the Company and their
nghts {(if any) shall not mclude a night 1o speak or vote at general meetings of the
Company The Secretary shall keep an accurate register of such friends or associates
of the Company

General meetings

7

The Company shall in each calendar year hold a general meeting as its annual general
meeting in addition to any other meetings In that year and shall specify the meeting as
such in the notices calling it, and not more than 15 months shail elapse between the
date of one annual general meeting of the Company and that of the next Provided that
so long as the Company holds its first annual general meeting within 18 months of its
incorperation, it need not hold 1t in the year of its incorporation or in the fcllowing year
The annual general meeting in each year shall be held at such time and place as the
directors shall appoint All general meetings other than annual general meetings shall
be called extracrdinary general meetings

The directors may call general meetings and, on the requisition of members pursuant to
the provisions of the Act, shall forthwith proceed to convene an extraordinary general
meeting for a date not later than 8 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

9

(a)

An annual general meeting and an extraordinary general meeting called for the passing
of a special resoluticn or a resolution appointing a person as a director shall be called
by at least 21 Clear Days' notice All other extraordinary general meetings shall be
called by at ieast 14 Clear Days’ notice but a general meeting may be called by shorter
notice if it 1s so agreed

in the case of an annual general meeting, by all the members enttled to attend and vote
thereat, and
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(b) in the case of any other meeting by a majonty in number of the members having a nght
to attend and vote being a majorty together holding not less than 95 per cent of the total
voting nghts at the meeting of all the members

The notice shall comply with the provisions of section 325 of the 2006 Act and 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 to the directors and auditors

10 The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receve notice shall not invalidate the proceedings at
that meeting

Proceedings at general meetings

11 No business shall be transacted at any meeting unless a quorum 1s present Four
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a
quorum

12 If such a quorum I1s not present within half an hour from the tme appecinted for the
meeting, or If dunng a meeting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day In the next week at the same time and place or to
such other tme as the directors may determine

13 The Chairman shall preside as chairman at every general meeting, but if the Charman
shall be absent, or If at any meeting he 1s not present within 15 minutes after the time
appointed for holding the same, the Vice-Chairman shall preside  If the Vice-Chairman
1s not present or 1s unwilling to preside, the directors present shall choose one of their
number who 1s present to preside

14 A director shall, notwithstanding that he 1s not a member, be entitled to atiend and
speak at any general meeting

15 The Charrman may, with the consent of a meeting at which a quorum 1s present (and
shall If so directed by the meeting), adjoum the meeting from time to time and from
place to place, but no business shall be transacted at an adjourned meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place When a meeting 1s adjourned for 14 days or more, at least
seven Clear Days’ notice shall be given specifying the time and place of the adjourned
meeting and the general nature of the business to be transacted Otherwise it shall not
be necessary o give any such notice

16 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 1s duly demanded
Subject to the provisions of the Act, a poll may be demanded

(a) by the Chairman, or
(b) by at least four 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 voting nghts
of all the members having the nght to vote at the meeting,

and a demand by a person as proxy for a member shall be the same as a demand by the
member
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17

18

19

20

21

22

23

Unless a poll 1s duly demanded a declaration by the chairman that a resolution has
been carmed or carned unanimously, or by a particular majority, or lost, or not carred by
a particular majonty and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded In favour of or against the resolution

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

A polt shall be taken as the Chairman directs and he may appoint scrutineers {who
need not be members) and fix a time and place for declanng the result of the poll The
result of the poll shall be deemed to be the resoiution of the meeting at which the poll
was demanded

In the case of an equalty 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

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

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

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 was
present shall be as effectual as If it had been passed at a general meeting duly
convened and held and may consist of several instruments in the lke form each
executed by or on behalf of one or more members

Votes of members

24

25

On a show of hands every member present in person shall have one vote On a poll
every member present in person or by proxy shall have one vote

A member in respect of whom an order has been made by any court having junisdiction
(whether in the United Kingdom or elsewhere) in matters concermning mental disorder
may vote, whether on a show of hands or on a poll, by his recever, curator bonis or
other person authorised in that behalf appointed by that court, and any such recewver,
curator bonis or other person may, on a poll, vote by proxy Ewidence to the satisfaction
of the directors of the authonty of the person claiming to exercise the nght to vote shall
be deposited at the office, or at such other place as 1s specified n accordance with the
Articles for the deposit of instruments of proxy, not less than 48 hours befere the time
appointed for holding the meeting or adjourned meeting at which the nght to vote 1s to
be exercised and in default the nght to vote shall not be exercisable
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26

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1S tendered and every vote not
disallowed at the meeting shall be valld Any objection made in due time shall be
referred to the Chairman whose decision shall be final and conclusive

27 An appointment of a proxy shall be in writing, Executed by or on behalf of the appointer
and shall be in the following form (or in a form as near thereto as circumstances allow or
in any other form which 1s usual or which the directors may approve)

We of
being a member/members of the above-named Company, hereby appoint
of or faling him
of
as mylour proxy to wvote In myfour name[s] and on myfour behalf at the
annual/extraordinary general meeting of the Company to be held on and at
any adjournment thereof
Signed on

28 Where 1t 1s desired to afford members an opporturuty of instructing the proxy how he
shall act the appointment of a proxy shall be in the following form (or in a form as near
thereto as circumstances allow or in any other form which 1s usual or which the directors
may approve)

IWe of
being a member/members of the above-named Company, hereby appoint
of or faling him
of
as mylour proxy to wvote in my/our name[s] and on my/our behalf at the
annual/extracrdinary general meeting of the Company, to be held on , and at
an adjournment thereof
This form 1s to be used In respect of the resolutions mentioned below as follows
Resolution No 1 {for tagainst
Resolution No 2 Hor tagainst
T strike out whichever 1s not desired
Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting
Signed this day of

29 The appointment of a proxy and any authorty under which 1t 1s executed or a copy of
such authonty certified notanally or in some other way approved by the directors may

(a) in the case of an instrument in wnting be deposited at the office or such other place
within the United Kingdom as 1s specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation to the meeting not less than 48
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(d)

hours before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote, or

in the case of an appointment contained in an electromic communication, where an
address has been specified for the purpose of receving electronic communications

n in the notice convening the meeting, or
{n) In any instrument of proxy send out by the company in relation to the meeting, or
(1ur) In any invitation contained in an electronic communication 1o appoint a proxy

issued by the company in relation to the meeting,

be recerved at such address not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the appointment proposes
to vote,

in the case of a poll taken more than 48 hours after it 1is demanded, be deposited or
received as aforesaid after the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll, or

where the poll i1s not taken forthwith but I1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
chairman or to the Secretary or to any director,

and an appointment of proxy which 1s not deposited, delivered or received in @ manner so
permitted shall be invalid In this regulation and in the next, “address” in relation to electronic
communications includes any number or address used for the purpose of such
communications

30

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 authornty of
the person voting or demanding a poll unless notice of the determination was received
by the Company at the Office or at such other place at which the instrument of proxy
was duly deposited or where the appointment of the proxy was contained in an
electronic communication at the address at which such appointment was duly receved
before the commencement of the meeting or adjourned meeting at which the vote 1s
given or the poll demanded or (in the case of a poll taken otherwise than on the same
day as the meeting or adjourned meeting) the time appointed for taking the poll

Board of directors

31

32

Unless otherwise determined by ordinary resclution, the number of directors shail not
be subject to any maximum but shall be not less than four

The Directors shall be

(1) The Chairman

() The Vice-Chairman

(m) The Treasurer

(v) The Chief Executive Officer (subject to the restrictions contained in Article 37)

(v) such other directors as the Board shall from time to time decide
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(v1) such other persons (iIf any) as the Board may from time to time in its sole
discretion co-opt to the Board until the next annual general meeting Co-opted
directors shall be entitled to vote at the meetings of the Board

Chairman

33

34

At the annual general meeting in 2012 and at the annual general meeting every third
year thereafter, the Chairman shall retire but shall be eligible for re-appointment in
accordance with these Articles The election for the office of Chairman shall be
conducted in accordance with Articles 52 and 53 A director so appeinted shall hold
office for a three year term until the annual general meeting in the third year after his
appointment but shall be eligible for re-election for a further term of three years The
Chairman shall be a director by virtue of his office and shall have such nghts and
privileges as the Board/Voting Members in general meeting shall from time to tme
prescribe

In exceptional circumstances the Chairman in consultation with the Chief Executive
Officer and Finance and Personnel Committee shall have the power to make
decisions where there in not adequate time to convene a Board Meeting provided
always that the Chairman acts in good faith and in the best interests of the Company
in the furtherance of the objectives set out in the Memocrandum and Articles of
Association

Vice-Chairman

35

At the annual general meeting in 2012 and at the annual general meeting every third
year thereafter, the Vice-Chairman shall retire but shall be eligible for re-election in
accordance with these Articles The election for the office of Vice-Chairman shall be
conducted in accordance with Articles 52 and 63 A person so appointed shall hold
office for a three year term until the annual general meeting in the third year after his
appointment but shall be elgible for re-election for a further term of three years The
Vice-Chairman shall be a director by virtue of his office and shall have such nghts
and privileges as the Board/Voling Members in general meeting shall from time to
time prescribe

Treasurer

36

At the annual general meetng in 2012 and at the annual general meeting every third
year thereafter, the Treasurer shall retire but shall be eligible for re-election In
accordance with these Articles The election for the office of Treasurer shall be
conducted in accordance with Articles 52 and 53 A person so appomnted shall hold
office for a three year term until the annual general meeting in the third year after his
appointment but shall be eligible for re-election for a further term of three years The
Treasurer shall be a director by virtue of his office and shall have such nghts and
privileges as the Board/Voting Members in general meeting shall from time to time
prescribe

Chief Executive Officer

37 The Chief Executive Officer shall be entitled to receive notice of and attend but shall
not be entitled to vote at any Board Meetings of the Directors The retirement
provisions contained in Article 41 -45 inclusive shall not apply to the Chief Executive
Officer
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Powers of directors

38

39

Subject to the prowisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the business of the Company shall be managed
by the directors who may exercise all the powers of the Company No alteration of the
Memorandum or Articles and no such direction shall invalidate any prior act of the
directors which would have been vald 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 directors by the Articles and a meeting of directors at
which a quorum is present may exercise all powers exercisable by the directors

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such condtions as they determine,
including authorty for the agent to delegate all or any of his powers

Delegation of directors’ powers

40

The directors may delegate any of theirr powers to any committee consisting of one or
more directors or other persons They may also delegate 1o any managing director or
any director holding any other executive office such of their powers as they consider
desirable to be exercised by him Any such delegation may be made subject to any
conditions the directors may impose, and either collaterally with or to the exclusion of
therr own powers and may be revoked or altered Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
Articles regulating the proceedings of directors so far as they are capable of applying

Appointment and retirement of directors

41
42

43

44

45

At the first annual general meeting all the directors shall retire from office

Subject to Article 43, At every subsequent annual general meeting any directors (1) who
have been appotnted by the directors since the last annual general meeting, or (i) who
were not apponted or reapponted at one of the preceding two annual general
meetings, must retire from office and may offer themselves for reappointment by the
members

Subject to the Board of Directors granting a further discretionary term(s), the maximum
term that any person may hold office as a drrector of the Company shall be six (6)
years

Subject to the prowisions of the Act, the directors to retire by rotation shail be those who
have been longest in office since ther last appointment or re-appointment but as
between persons who became or were last re-appointed directors on the same day
those to retire shall (unless they otherwise agree among themselves) be determined by
lot

Not less than seven nor more than 28 Clear Days before the date appointed for holding
a general meeting notice shall be given to all who are entitled to receive notice of the
meeting of any person (other than a director retiring by rotation at the meeting) who I1s
recommended by the directors for appointment or re-appointment as a director at the
meeting or in respect of whom notice has been duly given to the Company of the
intention to propose him at the meeting for appointment or re-appointment as a director
The notice shall give the partriculars of that person which would, if he were so appointed
or re-appointed, be required to be included in the Company’s register of directors
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46

47

48

Subject as aforesaid, the Company may by ordinary resolution appoint a person who is
willing to act to be a director either to fill a vacancy or as an additonal director and may
also determine the rotation in which any additional directors are to retire

The directors may appoint a person who 1s wiling to act to be a director, either to fill a
vacancy or as an additional director, provided that the appaintment 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 office only until the
next following annual general meeting and shall not be taken Into account In
determining the directors who are to retire by rotation at the meeting If not re-appointed
at such annual general meeting, he shall vacate his office at the conclusion thereof

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

Disqualification and removal of directors

49
(a)

(b)

(c)

(e)

The office of a director shall be vacated if

he ceases to be a director by virtue of any proviston of the Act or he becomes prohibited
by law from being a director, or

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

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

n he 1s admitted to hospital in pursuance of an applicaton for admission for
treatment under the Mental Health Act 1983 or, iIn Scotland, an application for
admission under the Mental Health (Scotland) Act 1984, or

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

he resigns his office by notice to the Company, or

he shall for more than six consecutive months have been absent without perrmssion of
the directors from meetings of directors held during that period and the directors resolve
that his office be vacated

Remuneration of directors

50

The provisions of the Memorandum of Association as to the remuneration of directors

shall apply

Directors’ expenses

51

The directors may be paid all travelling, hotel, and other expenses properly incurred by
them in connection with ther attendance at meetings of directors or committee of
directors or general meetings or separate meetings of the halders of debentures of the

Company or otherwise in connection with the discharge of therr duties
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Directors’ appointments and interests

52

53

(b)

{c)

54

(b)

Subject to the prowvisions of the Act and of the Memorandum of Association, the
directors may appoint one or more of their number to the office of managing director or
to any other executive office under the Company and may enter into an agreement or
arrangement with any director for his employment by the Company or for the provision
by him of any services outside the scope of the ordinary duties of a director Any
appointment of a director to an executive office shall terminate f he ceases to be a
director but without prejudice to any clam to damages for breach of the contract of
service between the director and the Company

Subject to the provisions of the Act and the Memorandum of Association and provided
that he has disclosed to the directors the nature and extent of any material interest of
his, a director notwithstanding his office

may be a party to, or otherwise be interested in, any transaction or arrangement with
the Company or in which the Company 1s otherwise interested,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested n, any body corporate promoted by the
Company or in which the Company Is otherwise interested, and

shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from any such office or employment from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction or
arrangement shall be hable to be avoided on the ground of any such interest or benefit

For the purposes of regulation 52

a general notice given to the directors that a director i1s to be regarded as having an
interest of the nature and extent specified in the notice n any transacton or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction of
the nature and extent so specified, and

an interest of which a director has no knowledge and of which it 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his

Proceedings of directors

55

56

57

Subject to the provisions of the Articles, the directors may regulate their proceedings as
they think fit 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 1s absent from the United Kingdom Questions ansing at a meeting shall be
decided by a majonty of votes In the case of an equalty of votes, the Chairman shall
have a second or casting vote

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

The continuing directors or a sole continuing director may act notwithstanding any
vacanctes 1n therr number, but, If the number of directors I1s less than the number fixed
as the quorum, the continuing directors or director may act only for the purpose of filling
vacancies or of calling a general meeting
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58 The Chairrman shall be charman of the Board The Chairman shall preside as
chairman at all meetings of the Board at which he shall be present, but if at any meeting
the Chairman is not present within five minutes after the tme appointed for holding the
meeting or 18 not willing to preside the directors present shall choose one of their
number to be chairman of the meeting

59 All acts done by a meeting of directors, or of a committee of directors, or by a persen
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 vald 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

60 A resolubion i wniting signed by all the directors entitled to receive notice of a meeting
of directors or of a committee of directors shali be as valid and effectual as if it had been
passed at a meeting of directors as (as the case may be} a committee of directors duly
convened and held and may consist of several documents In the like form each signed
by one or more directors

61 Save as otherwise provided by the Articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which
he has, directly or indirectly, an interest or duty which 1s matenal and which conflicts or
may conflict with the interests of the Company unless his interest or duty anses only
because the case falls within one or more of the following paragraphs

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

{b) the resolution relates to the giving to a third party of a guarantee, security or indemnity
In respect of an obligation of the Company or any of its subsidiaries for which the
director has assumed responsibility in whole or part and whether alone or jointly with
others under a guarantee or iIndemnity or by the giving of secunty,

(c) his interest anses by virtue of his subscribing or agreeing to subscribe for any
debentures of the Company or any of its subsidiaries or by virtue of his being, or
intending to become, a participant in the underwnting or sub-underwriting of an offer of
any such debentures by the Company or any of its subsidiaries for subscnption,
purchase or exchange;

(d) the resolution relates In any way to a retirement benefits scheme which has been
approved, or I1s conditional upon approval, by the Board of Inland Revenue for taxation
purposes

For the purposes of this regulation, an interest of a person who 1s, for any purpose of the Act
{excluding any statutory modification thereof not in force when this regulation becomes binding
on the Company), connected with a director shall be treated as an interest of the director

62 A director shall not be counted in the quorum present at a meeting In relation to a
resolution on which he i1s not entitled to vote

63 The Company may by ordinary resolution suspend or relax to any exient, either
generally or in respect of any particular matter, any provision of the Articles prohibiting a
director from veoting at a meeting of directors or of a commuttee of directors
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64 Where proposals are under consideration concerning the appomntment of two or more
directors to offices or employments with the Company or any body corporate in which
the Company 1s interested the proposals may be divided and considered In relation to
each director separately and (provided he 1s not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted in the
quorum In respect of each resolution except that concerning his own appointment

65 If a question arises at a meeting of directors or of a committee of directors as to the nght
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling m relation to any director other than
himself shall be final and conclusive

Secretary

66 Subject to the provisions of the Act, the Secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit, and
any Secretary so appointed may be removed by them

Minutes
67 The directors shall cause minutes to be made in books kept for the purpose
(a) of all appointments of officers made by the directors, and

(b) of all proceedings at meetings of the Company, and of the directors, and of committees
of directors, including the names of the directors present at each such meeting

The seal

68 The Seal shall only be used by the authonty of the directors or of a committee of
directors authonsed by the directors The directors may determine who shall sign any
instrument to which the Seal 1s affixed and unless otherwise so determined it shall be
signed by a director and by the Secretary or by two directors

President, vice-presidents and patrons

69 The directors may appoint (but without any aobligation so to do) any person to be the
president and any person or persons to be vice-presidents or patrons of the Company
for such term or terms specified at the time of appointment as they shall think fit and any
person or persans appointed to such a role can be removed by the directors at any
time Such persons shall not by virtue only of such appointments be directors or
members of the Company

Accounts

70 No member shall (as such} have any nght of inspecting any accounting records or other
book or document of the Company except as conferred by statute or authonsed by the
directors or by ordinary resolution of the Company

Notices

71 Any notice fo be given to or by any person pursuant to the Articles shall be in wnting
except that a notice calling a meeting of the directors need not be in wrnting
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72 The Company may give any notice to a member either personally or by sending it by
post In a prepaid envelope addressed to the member at his registered address or by
leaving It at that address or by giving it using electronic communications to an address
for the time being notified to the company by the member In this article and in Article
75, “address” in relation to electronic communications includes any number or address
used for the purpose of such communications A member whose registered address Is
not within the United Kingdom and who gives to the Company an address within the
United Kingdom at which notices may be given to hum shall be entitted to have notices
given to him at that address, but otherwise no such member shall be entitled to receive
any notice from the Company

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

74 Proof that an envelope containing a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given Proof that a notice contained in
an electronic communication was sent In accordance with gudance 1ssued by the
Institute of Chartered Secretanes and Administrators shall be conclusive evidence that
the notice was given A notice shall be deemed to be given at the expiration of 48 hours
after the envelope containing it was posted

Winding up

75 On the winding-up and dissolution of the Company the provisions of the Memorandum
of Association shall have effect as 1f repeated n these Articles

Indemnity

76 Subject to the provisions of the Act but 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 labihty
incurred by him in defending any proceedings, whether civil or cniminal, in which
judgment 1s given In his favour or in which he 1s acquited or in connection with any
application in which relief 1s granted to him by the court from hability for neghgence,
default, breach of duty or breach of trust in relation to the affairs of the Company
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