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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5893941

The Registrar of Companies for England and Wales hereby certifies that

SWANSEA BUSINESS IMPROVEMENTS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 2nd August 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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— forthe record ——
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Please complete in typescript,
or in bold black capitals.

Company Name in full

T Please delete as appropriate.

Declarant's signature

Declared at

On

© Piease print name. before me ©

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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t A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

Declaration on application for registration

Swansea Business Improvements Limited

Rosemary Morgan

Morgan LaRoche

do solemnly and sincerely deciare that | am a [Sohcator engaged in the
\ 3 JAAS A4 SFOhe i

WWXT and that aII the reqmrements of the Companles Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.
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Morgan LaRoche

PO Box 176, Bay House, Phoenix Way, Swansea, SA7 SYT

Tel 01792 776776

DX number82808 DX exchange SWANSEA 2

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh



LASERFORM

Please complete in fypescript,
or in bold black capitals.

Notes on compietion appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County / Region

I the memorandurm is delivered by

an agent for the subscriber(s} of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

pL

Az HAKTGSHGSH 17

Cc COMPANIES HOUSE 27107/2006
ASZ s 170

COMPANIES HOUSE 23/06/2006

i

Laserform International 4/03

First directors and secretary and intended situation of
registered office
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SWAN SEA (AT CENTRE  DATNERSHA
Y PldanmouTid STREET
S ONSEA

AN ANS N Postcode | SA| 3Q G
MORGAN  LAROCUAL
Po Rox 126, BAv Rouse
PHoenix  wan

SWANSEA

L[N anlen Postcode | SA T ST YY)
Morgan LaRoche
PO Box 176, Bay House, Phoenix Way, 3wansea, SA7 9YT

Tel 01792 776776

DX numberDX: 82808 DX exchange SWANSEA 2

Nhen you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
‘or companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

ior companies registered in Scotland DX 235 Edinburgh




.
Company Secretary see notes 1-5)
Company-name |

* Voluntary details

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Caonfidentiality Order
granted under section
723B of the
Companies Act 1985
otharwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registerad or principal
office address.

NAME

*Style / Title

Farename(s)

Directors (see notes 1-5]
Please list directors in alphabetical order

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
GCompanies Act 1985
otherwise, give your
usual residential
address. in the case
of a corporation or
Scottish firm, give the
ragistered or principal
office address.

NAME

Post town
County / Region

Country

Consent signature

*Style / Title
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Date

} co%ent\ﬁ act ps secretary of the company named on page 1
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Forename(s) QM@.@. Q\QCJLU’{/\ ‘

Surname

Previous forename(s)

Previous surname(s)

Address 1t

Post town
County / Region

Country

Date of birth

Business occupation

TRl

Other directorships

Consent signature
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{ consent\o agt as director of the company named on page 1
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Directors (see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title [
* Voluntary detalls Forename(s)
Surname

Previous forename(s)

Previous surname(s)

tt Tick this box if the Address tt
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Post town
County / Region

Country

Date of birth

Business occupation

Cther directorships
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| consent to act as director of the company named on page 1

Date
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This section must be signed by
Either
an agent on behalf Signed Date 9[ OG- L
of all subscribers
Or the subscribers Signed Date a
( i.e those who signed
as members on the Signed Date
memorandum of -
association). Signed Date
Signed { 1Dz-lte‘e
]
Signed Date
Signed ( Date
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The name of the Company is Swansea Business Improvements
The registered office of the Company will be situated in England and/or Wales
The objects (“the Objects”) for which the Company is established are:

() To initiate and promote the establishment of a Business Improvement District
(“BIDS”) in accordance with Part 4 of the Local Government Act 2003 (as the same
may be amended modified or re-enacted from time to time (“the Legislation™). and
the regulations regulating Bids as are or may be prescribed by the Welsh Assembly
Government (“the Regulations™).

(b) To act as the BID body for the purposes of developing proposals for the BIDs
implementing securing and/or procuring the objectives and aspirations set out in the
Company's BID Proposal (as defined in the Articles of Association)

{c) To provide, promote, facilitate or advance the BID Area as a better place to invest
work, do business, visit and live;

(d) To promote or advance directly or indirectly the regeneration and economic weil being
of the BID Area;
(e) To improve, directly or indirectly, environmental standards, reduce crime, increase

investment, enhance investment performance;
(H To promote schemes to improve the environmental quality of the BID Area;

(g) To support redevelopment of property so as to enhance the built environment and
where appropriate to preserve, repair and maintain (directly or indirectly) for the
benefit of the general public buildings of historical, architectural, community,
commercial or constructional interest in the BID Area;

h) To support the conservation, protection and improvement (where appropriate) of the
physical and natural environment in the BID Area;

{1) To procure, promote or carry out any form of entertainment and/ marketing or in the
BID Area;
) To develop alteration proposals for the BIDs if required in accordance with such of the

Regulations as regulate the alteration of BIDs

k) To develop proposals for the renewal of the BIDs pursuant to Section 54(2) of the
Legislation




(m)

To act as a consultative body for Members, to lobby various other organisations on
their behalf to negotiate all relevant commercial and other agreements either required

by Members or required to achieve the objects of the Company

In furtherance of the foregoing objects but not further or otherwise the Company shall
have the following powers:

()

(if)

(iii)

()

V)

(vi)

{vii)

(viii)

(ix)

To carry out any act which is within, conducive to or facilitated by Part 4 of
the Legislation or by the Regulations.

To purchase, take on lease or in exchange, hire or otherwise acquire any real
or personal property and any rights or privileges which the Company may
think necessary or convenient for the furtherance of its objects, and to
construct, maintain and alter any buildings or erections necessary or
convenient for the work of the Company.

To sell, let, sub-let, lease, morigage, dispose of and to grant licences options
and privileges in respect of the undertaking of all or any of the real or
personal property and assets present or future of the Company or turn to
account all or any of the same as may be thought expedient and to accept
surrenders of leases and tenancies and to make allowances to and
arrangements with tenants, as may be deemed expedient in the interests of the
Company.

To undertake and execute any charitable trusts which may lawfully be
undertaken by the Company, and to hold and administer any property or funds
subject to any such trust.

Subject to such consents as may be required by law, to borrow or raise money
for the purposes of the Company on such terms and on such security as may
be thought fit.

To raise funds and invite and receive contributions from any person or persons
whatever by way of subscription, donation, grant or otherwise.

To invest and deal with the moneys of the Company not immediately required
for its purposes in or upon such investments, securities and property as may be
thought fit, subject nevertheless to such conditions (if any) and such consents
(if any) as may for the time being be imposed or required by law and subject
also as hereinafter provided.

Either alone or jointly with any person or body of persons to promote or
approve any Act of Parliament, Royal Charter or any amendments or additions
to the Regulations or other measure with a view to the attainment of the
objects of the Company, or any of them, and to oppose any Bills, proceedings
or applications which seem calculated to prejudice the attainment of the
objects of the Company, or any of them, and for all or any of the purposes
aforesaid to petition Parliament, to promote deputations and generally to take
such steps and proceedings as may be deemed expedient.

To produce, edit, print, publish, sel!, hire or otherwise deal in journals,
newspapers, magazines, periodicals, brochures, pamphlets and other literature,
and to disseminate by means of cinema and other exhibitions, television or
radio broadcasting or otherwise information of such matters as appertain and
relate and are ancillary to the carrying out of the Company's business or that




(x)

{xi)

(xii)

(xiii}

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

may in any way further the objects of the Company, and to establish, support,
or co-operate with any other charitable organisation whose aim is to publicise
or promote the Company in a manner approved by the Company and to carry
on any trading operationn which may be carried out in conjunction with the
Objects

To take any gift of property, whether subject to any special trust or not, for
any of the objects of the Company, and to take steps by personal or written
appeals, public meetings, exhibitions, displays, competitions, or otherwise
(save by commercial activities), as may from time to time be deemed
expedient for procuring contributions, donations and annual or other
subscriptions to the funds of the Comparny.

To establish and/or support or aid any establishment and any charitabie
association or institution and to subscribe and guarantee money or covenant
money for charitable purposes in any way connected with the purposes of the
Company.

To affiliate or co-operate with any other organisation in the United Kingdom,
Europe, or elsewhere, having objects similar to those of the Company, with a
view to furthering the objects of the Company, and to amalgamate with any
charitable company having objects similar to those of the Company.

To make such rules and regulations for the management and administration of
the Company and for matters connected therewith as the Company in its
discretion think fit and from time to time to so add amend vary revoke or
replace any such rules and regulations but so that nothing in this sub-clause
shall be deemed to authorise any application of any part of the investments
and property held by or on behalf of the Company or the income thereof
otherwise than in conformity with this Memorandum of Association.

To appoint and constitute such committees, boards or bodies (whether
advisory or not) as the Company may consider desirable for the better
management and administration of the Company and to make amend vary
revoke and replace rules and regulations for the purpose of defining their
functions powers and organisation and aiso (if the Company shall think fit) to
pay an honorarium or fee or salary to and defray expenses incurred by any
member of such committee board or body appointed as aforesaid.

To apply for and take out, purchase or otherwise acquire, any patents, patent
rights, brevets d'invention, inventions, licences, conversions, trade marks, or
secret processes, which miay further the objects of the Company, and to grant
licences to use the same.

To cause the Company to be registered or otherwise incorporated in
accordance with the laws of any foreign country where the Company's work is
or is fo be carried on.

To pay all or any expenses incurred in connection with the promotion and
incorporation of the Company, and to remunerate any person, firms or
company rendering services to the Company, either by cash payment or
otherwise.

To do all such other things as are incidental or conducive to the attainment of
the Objects or any of them.




(xix) To co-operate or join with any other body or statutory authority in furtherance
of the Objects or otherwise similar or allied purposes and to exchange
information, advice and undertake joint ventures for the purpose of better
effectuating the objects of the Company.

(xx)  To insure and arrange insurance cover for and to indemnify its Company
Members, officers, employees, servants and voluntary workers from and
against all such risks incurred in the proper performance of their duties as may
be thought fit.

(xxi) To exercise all of the powers that are from time to time granted to or available
to the Company by the Legislation or as may be granted to it by any
delegation of authority by any statutory or public body

(xxii) To conduct or commission the conducting of market research, canvassing,
lobbying, advertising and promotion

(xxiii) To establish and support any wholly owned subsidiary of the Company for the
purpose of carrying on all or any part of the Objects

(xxiv) To employ such staff as re necessary for the proper pursuit of the Objects and
to make all reasonable and necessary provision for the payment of pensions
and superannuation to staff and their dependents.

(xxv) To enlist the support of and to co-operate with local government and other
statutory authorities, voluntary and other organisations and individuals
representatives of any community or communities within Bid Area or
otherwise likely to be affected by the furtherance or achievement of the
Objects or who may be independently operating wholly or partly in
furtherance of the Objects or similar purposes and to exchange information
and advice with them

(xxvi} To do all such other lawful things as are necessary or conducive for the
achievement of the Objects.

PROVIDED THAT:

(@)

(b)

(c)

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

In case the Company shall take or hold any property subject to the jurisdiction of the
Charity Commissioners for England and Wales, the Company shall not sell, mortgage,
charge or lease the same without such authority, approval or consent as may be
required by law, and as regards any such property the governing body of the Company
shall be chargeable for any such property that may come into their hands and shall be
answerable and accountable for their own acts, receipt, neglects and defaults, and for
the due administration of such property in the same manner and to the same extent as
they would as such governing body have been if no incorporation had been effected.

The income and property of the Company wheresoever derived, shall be applied solely
towards the promotion of the objects of the Company and no portion thereof shall be
paid or transferred directly or indirectly by way of dividend or bonus or otherwise




howsoever by way of profit to the members of the Company PROVIDED THAT
nothing herein shall prevent any payment in good faith by the Company of:

@) Interest on money lent to the Company by any member of the Company at a
rate per annum not exceeding a reasonable and proper commercial rate;

(ii) Reasonable and proper rent for premises demised or let to the Company by
any member of the Company;

(ili)  Reasonable and proper remuneration to any member, officer or servant of the
Company in return for any services actually rendered to the Company;

(iv)  All usual and proper professional or other charges or any member of the
Board of Directors who is a Solicitor, Accountant or otherwise engaged in a
profession for work done by him or his firm in connection with the discharge
of the Objects of the Company

(v) To any Member of its Board for out of pocket expenses.
(vi)  Premiums on the indemnity insurance referred to in clause 4.1.5
The liability of the members is limited to £1.

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 is a member, or within one year after he cecases to
be a member, for payment of the debts and liabilities 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 rights of the contributories among themselves, such amount as may be
required not exceeding one pound.

If upon the winding up or dissolution of the Company there remains, after the satisfaction of
all its debts and liabilities, any property whatsoever, the same shall not be paid to or
distributed among members of the Company, but shall be given or transferred to some other
institution or institutions in the UK having objects similar to the objects of the Company, and
which shall prohibit the distribution of its or their income and property amongst its or their
members to an extent at least as great as is imposed on the Company under or by virtue of this
Memorandum of Association, such institution or institutions to be determined by the members
of the Company at or before the time of dissolution, and if and so far as effect cannot be given
to this provision, then to some other charitable object.

Words and expressions defined in the Company's Articles of Association have the same
meanings (where the contents admits} in this Memorandum of Association.




We, the persons whose names and addresses are written below, wish to be formed into a
company under this Memorandum of Association.

Signature: . M/ W"”{///’ ........

Name: .g.).a, L‘ac‘/ . h Eitik ...

Address:  3¢] Heudlleich yod. [PblicpSine
Sw e 964/(

Date:

Signature:  Ldueoeeeeogopii g feeeiieeieennn,
Name: conled o ecTee QUG Bron)

Address: v(’)}( LN‘LS{L!)(,.()\ k‘]\é "
Wt Coesn. Swkcter T 2

Date: \q' ({e.\é

Witness to the above Signatures:

Signature: %\/\j W\w—/\

Name: (SET H \"HNK’LE-?

Address: & ALiwaouTit STREET
ALV
Skl 3ale

Occupation; CAT T CEWTEL VWAAWRLUE I
Date: \ql(’»‘ ‘013‘ :




The Companies Acts 1985 and 1989

Company Limited by Guarantee '
Articles of Association

Swansea Business Improvements Limited

Interpretation

1

in these reguiations:

the Act means the Companies Act 1985 including any statutory modification or re-enactment
thereof for the time being in force

the Articles means the articies of the company

the Board means the Board of Directors of the company acting collectively

the BID means the Swansea Businaess Improvement District as set up under the Regulations
the BID Area means the area within which the company operates the BID

the BID Levy means the charge to be levied and collected against non domestic ratepayers
within the area of the BID

the BID Members means those members of the company who are non-domestic ratepayers
responsible for paying the BID Levythe BID Proposal means the Business Plan voted for by
the Members which sets out the cbjectives of the BID

Clear Days in relation fo the period of a notice means that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it is to take
effect

Communication means the same as in the Elecironic Communications Act 2000

Electronic Communication means the same as in the Electronic Communications Act 2000
Executed includes any made of execution of a deed or document

Office means the registered office of the company

Local Authority Representative means an individual representing the Local Authority and
Local Authority Representatives shall have a corresponding meaning

Local Authority means the City and County of Swansea

Local Authority Associated Person means a local authority or any other person or entity
which is under the control of ar subject to the influence of a local authority as those terms are
used for the purposes of Section 67-69 Local Government and Housing Act 1989

Members means BID Members, Public Sector Members and Voluntary Members collectively

Memorandum means the Memorandum of Association of the Company

the Partnership means the Swansea City Partnership (“SCP”) or any successor body
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Public Sector Members means those members of the company consisting of Local Authority
or such other bodies from the public sector as may be admitted as members but who shall not
be permitted voting rights or who shall have restricted voting rights in relation to any business
conducted at general meetings

the Regulations means the Business Improvement Districts (Wales) Regulations 200[ ] (as
may be amended from time to time)

Representatives means the Local Authority Representative and any representative from any
Strategic Agency collectively

the Seal means the common seal of the company

Secretary means the secretary of the company or any other person appointed to perform the
duties of the secretary of the company, including a joint, assistant or deputy secretary

the United Kingdom means Great Britain and Northern Ireland

the Voluntary Members means those members of the company who make Voluntary
Contributions to the company for the purposes of securing or procuring the objectives of the
BID Proposal and the objectives of the company

the Voluntary Membership Agreement means an Agreement to be entered into between a
Voluntary Member and the company which sets out the basis of membership of the company
and sets out the basis upon which voluntary payments shall be made

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

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 Arficies shall be members of the
company.

There shall be no maximum number of Members and membership of the company shall be
determined as follows:-

BID Members —
Local Government Finance Act 1988.

and

Voluntary Members — prior to membership such members shall be required to submit an
application for membership to the Board in such form as the directors shall require. Such
group or person shall not be admitted as a Voluntary Member unless first approved by the
directors. Voluntary Members shall be required to enter into a Voluntary Membership
Agreement as a condition of membership.

and

Public Secter Members - prior to membership such members shall other than where they
qualify as BID Members be required to submit an application for membership to the Board in
such form as the directors shall require. Such group or person shall not be admitted as a
Public Sector Member unless first approved by the directors.
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4 The voting rights of a Member shall be removed by the passing of a resolution by 75%
(seventy five per cent) or more of the members at a general meeting {approving a members
removal) by those members entitled to vote at a general meeting if:

(a) a complaint in writing ("Complaint") shall have been sent to the Members about
conduct detrimental to the interests of the company not less than 28 (twenty eight)
days before and excluding the date of the said general meeting;

[(5)] the Complaint shall have contained details of the conduct complained of;

{c} the Member the subject of the Compiaint shall have been given the opportunity to
answer the Complaint and justify why their company membership should not be
terminated; and

(d) at the said general meeting Members shall have considered evidence which shalil
have supported the Complaint and any evidence presented by the Members who is
the subject of the complaint.

No Member of the Company is entitled to any refund of subscription or membership fee on
ceasing to be a Member for any reason,

5 Any corporate body, partnership, Local Authority or unincorporated association admitted as a
Member of the company shall nominate an individual to act as a representative of such body
in respect of the company from time fo time and shall exercise all rights as a Member provided
that where such a body acts through a representative such body shall first deposit a letter of
appointment of authority with the company before such representatives shall have authority to
act in respect of the company.

6 At no time shall the Local Authority and/or Local Authority Representatives be permitted to be
a Member or director of the company where the fotal number of members or directors made
up of Local Authority Representatives will account for 20% (twenty per cent) or more of the
overall number of Members for the company so as to ensure that the company shall not be
under the control of a Local Authority and/or regulated, or subject to the influence of a Local
Authority.

7. A Member who moves its premises located within the BID Area to premises outside the BID
Area shall cease to be a Member

General meetings

8. All general meetings other than annual general meetings shall be called extraordinary general
meetings. A general meeting shall be held at least once every 15 (fifteen) months from the
last date that a general meeting was held.

9. 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 extracrdinary general meeting for
a date not later than eight weeks after receipt of the requisition. If there are not within the
United Kingdom sufficient directors to call a general meeting, any director or any Member of
the company may cal! a genera! meeting.

Notice of general meetings

10. An annual general meeting and an extracrdinary general meeting called for the passing of a
special resolution or a resolution appointing a person as a director shall be called by at least
21 (twenty one) Clear Days' notice. All other extraordinary general meetings shall be cailed by
at least 14 (fourteen) Clear Days' nofice but a general meeting may be called by shorter notice
if it is so agreed:
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1.

(a) in the case of an annual general meeting, by all the Members entitied to attend and
vote thereat; and

{b) in the case of any other meeting by a majority in number of the Members having a
right to attend and vote being a majority together holding not less than 95% (ninety-
five) per cent of the total voting rights at the meeting of all the Members.

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

The notice shall be given to all the Members and fo the directors and auditors and shall
provide details of all special, extraordinary and elective resolutions {0 be proposed at the
general meeting.

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

Proceedings at general meetings

12.

13.1

13.2.

14.

15.

16.

17.

18.

No business shall be fransacted at any meeting unless a quorum is present. Such quorum to
consist of the foflowing persons entitied to vote upon the business transacted each being a
member or proxy for a member or duly authorised representative of a corporation shall be a
quorum consisting of 25 (twenty five) Members (made up of BID Members of whom no more
than nineteen (19)}% shall be Local Representatives} who shall be entitled to vote in relation to
all business conducied at general meetings and extraordinary general meetings.

All Members shall be entitled to attend such meetings and receive notice of the said meetings.

No Member shall be entitled to vote at any general meeting unless any monies then payable
by the Member shall have been paid.

If such a quorum is not present within 30 (thirty) minutes from the time appointed for the
meeting, or if during 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 10 such time and
place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director {if any) be present within 15 {fifteen) minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one of
their number to be chairman and, if there is only one director present and willing to act, he
shall be chairman.

If no director is willing to act as chairman, or if no director is present within 15 (fifteen) minutes
after the time appointed for holding the meeting, the Members present and entitled to vote
shall choose one of their number 10 be chairman.

A director shall, notwithstanding that he is not a Member, be entitled to aftend and speak at
any general meeting.

The chairman may, with the consent of a meeting at which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at an adjourned meeting other than business which might
properly have been transacied at the meeting had the adjournment not taken place. When a
meeting is adjourned for 14 (fourteen) days or more, at least 7 (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 hot be necessary to give any such notice.

Page 4




19.

20.

21.

22.

23.

24,

25.

26,

27.1

27.2.

A resolution put 1o 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 is duly demanded. Subject to
the provisions of the Act, a poll may be demanded:

(c) by the chairman; or
{d) by at least 2 (two) members having the right to vote at the meeting; or

(e) by a Member or Members representing not less than one-tenth of the total voting
rights of all the Members having the right to vote at the meeting;

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

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, ot by a particular majority, or lost, or not carried by a particular
majority and an entry to that effect in the minutes of the mesting shall be conclusive evidence
of the fact without proof of the number or proportion ¢f 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 invalidated the result of a
show of hands declared before the demand was made.

A poii shall be taken as the chairman directs and he may appoint scrutineers (who need not be
Members) and fix a time and place for declaring the result of the poll. The result of the poll
shal' be deemed o be the resolution of the meeting at which the pell was demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shal! 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 either forthwith or at such
time and place as the chairman directs not being more than 30 (thirty) days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded. if a poll
is demanded before the deciaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it is to be
taken are announced at the meeting at which it is demanded. In any other case at least 7
(seven) Clear Days' notice shall be given specifying the time and place at which the poll is 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 tike form each executed by ar on behalf of one or more
Members.

Votes of Member

On a show of hands every BID Member shall subject to Article 6 have one vote for each
property in respect of which he pays a Bid Levy and every Voluntary Member present in
person shall have 1 {one) vote.

On a poll every BID Member shall subject to Article 6 have cne vote for each property in
respect of which he pays a 8id {evy and every Voiuntary Member present in person or by
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20.

30.

3.

32.

proxy shall have 1 (one) vote 28. A Member in respect of whom an order has been
made by any court having jurisdiction {whether in the United Kingdom or elsewhere} in matters
concerning mental disorder may vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or ofher person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy. Evidence to
the satisfaction of the directors of the authority of the person claiming to exercise the right to
vote shall be deposited at the office, or at such other place as is specified in accordance with
the Articles for the deposit of instruments of proxy, not less than 48 (forty eight) hours before
the time appointed for holding the meeting or adjourned meeting at which the right to vote is to
be exercised and in default the right to vote shall not be exercisable.

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

The appointment of a proxy shall be executed by or on behaif of the appointor and shall be in
the following form {or in a form as near thereto as circumstances allow or in any other form
which is usual or which the directors may approve) -

e PLC/Limited

We,** , of ** , being a member/members of the above-named
company, hereby appoint ** of ** . or failing him, ** of **
, as my/our proxy to vote in my/our name[s] and on my/our behalf at the annual/extraordinary
generai meeting of the company to be held on ** , and at any adjournment thereof.
Signed on ** S

Where it is desired to afford members an opportunity 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 is usual or which the directors may approve) -

. PLC/Limited

Iiwe, ** , of ** , being a member/members of the above-named
company, hereby appoint ** of ** , or failing him, ** of **
, @s my/our proxy to vote in my/our namefs] and on my/our behalf at the annual/extraordinary
general meeting of the company, to be held on ** , and at any adjournment
thereof.

This form is to be used in respect of the resclutions mentioned below as follows:
Resolution No.|l *for *against

Resolution No.2 *for *against.

*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed this ** day of **

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

{f) in the case of an instrument in writing being deposited at the office or at such other
place within the United Kingdom as is 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
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33.

than 48 {forty eight) hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote;

{9) in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving Electronic Communications:

{i) in the nolice convening the meeting, or

(i) in any instrument of proxy sent out by the company in relation to the meeting,
or

(iii) in any invitation contained in an Electronic Communication to appoint a proxy

issued by the company in relation to the meeting,

{h) be received at such address not less than 48 (forty eight) hours before the time for
holding the meeting or adjoumed meeting at which the person named in the
appointment proposes to vote;

(i) in the case of a poll taken more than 48 (forty eight) hours after it is demanded, be
deposited or received as aforesaid after the poll has been demanded and not less
than 24 (twenty four) hours before the time appointed for the taking of the poll; or

{) where the poll is not taken forthwith but is taken not more than 48 (forty eight) 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 is not deposited, delivered or received in a manner so
permitted shall be invalid. In this regulation and the next, "address”, in relation to Electronic
Communications, includes any number or address used for the purposes of such
Communications.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of the
person voting or demanding a poll unless notice of the determination was received by the
company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contaned in an Electronic
Communication, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned meeting at which the vote is given or the poll
demanded or {in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

Number of directors

34.1

34.3.

34.4

34.5

Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall not be subject to any maximum but shall be not less than 2 (two).
and if at all possible the Board shall be representative of the various businesses comprised
within the Bid Area.34.2. No Local Authority Representation shall be appointed
Chairman

No person shall be appointed a director of the Company who does not represent a Member of
the Company

The Local Authority shall be entitied to appoint two directors and the Partnership and Swansea
Market Traders’ Association will each be entitled to appoint one director and shall alsc be
entitled to remove and replace such appointees in each case by written notice to the Board
accompanied (in the case of an appointment) by the appointee’s sighed consent to so act and
all registration details for the appointee

The company may by special resolution from time to time resolve that such other person or
organisation which in the opinion of the Board, represent persons or groups of persoens having
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a substantial interest in the achievement of the Company’s objects, shali be entitled to appeint
nominees as if they have been named in this Article as persons having that right

Alternate directors

35.

36.

37,

38.

39.

Any director (cther than an alternate director) may appoint any other directer, or any other
persen approved by resolution of the directors and wiiling to act, to be an alternate director
and may remove from office an alternate director so appointed by him.

An alternate director shall be entitled to receive notice of all meetings of directors and of all
meetings of committees of directors of which his appointor is a member, to attend and vote at
any such meeting at which the director appointing him is not personally present, and generally
to perform all the functions of his appointar as a director in his absence but shall not be
entitled to receive any remuneration from the company for his services as an alternate
director. But it shall not be necessary to give notice of such a meeting to an aliernate director
who is absent from the United Kingdom.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
director; but, if a director retires by rotation or otherwise but is reappointed or deemed to have
been reappointed at the meeting at which he retires, any appointment of an alternate director
made by him which was in force imimediately prior to his retirement shall continue after his
reappointment.

Any appointment or removal of an alternate director shall be by notice to the company signed
by the director making or revoking the appointment or in any other manner approved by the
directors.

Save as otherwise provided in the Articles, an alternate director shall be deemed for all
purposes to be a director and shall alone he responsibie for his own acts and defauits and he
shall not be deemed to be the agent of the director appointing him.

Powers of directors

40.

41.

Subject to the provisions of the Act, the Memorandum and the Articles and to any directions
given by special resalution, 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
heen valid if that alteration had not been made or that direction had not been given. The
powers given by this regulation shall not be limited by any special power given to the 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 conditions as they determine, including authority
for the agent to delegate all or any of his powers.

Delegation of directors’ powers

42.

43.

The directors may delegate any of their powers to any committee consisting of one or more
directors. They may also delegate to 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 their own powers and may be revoked or altered.

Subject to any such conditidns, the proceedings of a committee with 2 {two) or more Members
shall be governed by the Articles reguiating the proceedings of directors so far as they are
capable of applying.
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Appointment and retirement of directors

44,

45.

48.

47,

48.

49

50.

51.

At the first annual general meeting all the directors other than the directors appointed pursuant
to article 34,4, shall retire from office, and at every subsequent annual general meeting one-
third of the directors who are subject to retirement by rotation or, if their number is not three or
a multipte of 3 {three), the number nearest to one-third shall retire from office; but, if there is
only 1 {one} director who is subject to retirement by rotation, he shall retire.

Subject to the provisions of the Act, the directors to retire by rotation shall directors appointed
pursuant to clause article 34.4. be those who have been longest in office since their last
appointment or reappointment, but as between persons who became or were last reappointed
directors on the same day those to retire shall {unless they otherwise agree among
themselves) be determined by lot.

If the company, at the meeting at which a director retires by rotation, does not fili the vacancy
the retiring director shall, if willing to act, be deemed o have been reappointed unless at the
meeting it is resoclved not to fill the vacancy or unless a resolution for the reappointment of the
director is put to the meeting and lost.

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

{k) he is recommended by the directors; or

(H not less than 14 (fourteen) nor more than 35 (thirty five} Clear Days before the date
appointed for the meeting, notice executed by a Member qualified to vote at the
meeting has been given to the company of the intention to propose that person for
appointment or reappointment stating the particulars which would, if he were so
appointed or reappointed, be required to be included in the company's register of
directors together with notice executed by that person of his willingness to be
appointed or reappointed.

Not less than 7 {seven) nor more than 28 {iwenty eight) 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 is
recommended by the directors for appointment or reappointment as a director at the meeting
or in respect of whom notice has been duly given to the company of the intention o propose
him at the meeting for appointment or reappointment as a director. The notice shall give the
particulars of that person which would, if he were so appointed or reappointed, be required to
be included in the company’s register of directors.

Subject as aforesaid, the company may by ordinary resolution appoint a person who is willing
to act to be a director either to filf a vacancy or as an additionai director and may aiso
determine the rotation in which any additional directors are ta retire.

The directors may appoint a person who is willing to act to be a director, either to fill a vacancy
or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number fixed by or in accordance with the Articles as the maximum
number of directors. A director so appointed shali hold office only until the next following
annual general meeting and shail not be taken inte account in determining the directaors who
are to retire by rotation at the meeting. If not reappointed at such annual general meeting, he
shall vacate office at the conclusion thereof.

Subject as aforesaid, a director who retires at an annual general meeting may, if willing to act,
be reappointed. If he is not reappeinted, he shall retain office unfil 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

52

The office of a director shall be vacated if:
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{m) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

{n) he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(o) he is, or may be, suffering from mentai disorder and either:

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

{if) an order is made by a court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder for his detention or for
the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his property or affairs;

or
{p) he resigns his office by notice to the company; or
O)] he shall for more than 6 (six) consecutive monihs have been absent without

permission of the directors from meetings of directors held during that period and the
directors resolve that his office be vacated.

Directors’ expenses

53.

The directors may be paid all travelling, hotel, and other expenses properly incurred by them
in connection with their attendance at meetings of directors or committees of directors or
general meetings or separate meetings of the holders of debentures of the company or
otherwise in connection with the discharge of their duties.

Directors’ appointments and interests

54.

55.

Subject to the provisions of the Act, the directors may appoint 1 {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 ocutside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement may be made upon such terms
as the directors determine and they may remunerate any such director for his services as they
think fit. Any appointment of a director to an executive office shall terminate if he ceases to be
a director but without prejudice to any claim to damages for breach of the contract of service
between the director and the company. A managing director, a Subscriber and a director
holding any ather executive cffice shall not be subject to retirement by rotation.

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

{r may be a party to, or otherwise interested in, any transaction or arrangement with the
company or in which the company is otherwise interested,;

(s) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the
company or in which the company is otherwise interested; and

(t) shall not, by reason of his office, be accountable to the company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate and no such transaction
or arrangement shall be liable to be avoided on the ground of any such interest or
benefit.
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56.

59.

60.

61.

62.

63.

64.

57.

58.

For the purposes of paragraph 55 above:

(u) a general notice given to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons 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

{v) an inferest of which a director has no knowledge and of which it is unreasonable fo
expect him to have knowledge shall not be treated as an interest of his.

Proceedings of directors — The Board

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 ("the Board"). It shall not be necessary to give notice of a meeting to a director
who is absent from the United Kingdom. Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the chairman shall have a second or
casting vote. A director who is also an alternate director shall be entitled in the absence of his
appointor to a separate vote on hehalf of his appointor in addition to his awn vate.

The quorum for the transaction of the business of the Board be fixed by the Board but shall not
be less than one half of its number or six Board Members present in person and entitled to
vote, whichever shall be the lesser. Any meeting of the Board at which at any time the number
of directors or their alternates attending and eligible to vote at the meeting who are Local
Authority Associated Perscn exceed 19% cof the total number of directors or their alternates
attending and eligible to vote, shali not be or as the case may be shall cease to be quorate.

Subject to paragraph 58 above a Local Authority Representative shall also be permitted to be
a director and sit on the Board and be entitled to vote at Board meetings provided that such
representative shall not be counted as part of the quorum required pursuant to paragraph 58
above.

The Board may coopt persons to sit as directors provided that for the avoidance of doubts
such persons shall perform only an advisory role to the Board (and such other committees or
sub-committees of the Company) and shall not be permitted to vote at Board meetings nor
become a director.

The continuing directors or a sole continuing director may act notwithstanding any vacancies
in their number, but, if the number of directors is less than the number fixed as the quorum,
the continuing directors or director may act only for the purpose of filling vacancies or of calling
a general meeting.

The directors may appoint 1 {one} of their number (being either a BID Member or Voluntary
Member) to be the chairman of the board of directors and may at any time remove him from
that office. Unless he is unwilling to do so, the director so appointed shall preside at every
meeting of directors at which he is present. But if there is no director helding that office, or if
the director holding it is unwilling to preside or is not present within 5 (five) minutes after the
time appointed for the meeting, the directors present may appeint one of their number to be
chairman of the meeting.

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

A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of a committee of directors shall be as valid and effectual as if it had been passed
at a meeting of directors or (as the case may be} a committee of directors duly convened and
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65.

66.

67.

68.

69.

70

held and may consist of several decuments in the like form each signed by 1 {one) or more
directors; but a rescolution signed by an alternate director need not also be signed by his
appointor and, if it is signed by a director who has appointed an alternate director, it need not
be signed by the alternate director in that capacity. Digital signatures and faxed signatures wiil
suffice for the purpose of this Article.

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 ingirecily, an interest or duty which is material and which confiicts or may conflict with the
interests of the company uniess his interest or duty arises only because the case falis within 1
(one} or more of the following paragraphs:

(a) the resolution refates to the giving to him of a guarantee, security, or indemnity in
respect of money lent to, or an obligation incurred by him for the benefit of, the
company or any of its subsidiaries;

(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 indemnity or by the giving of security;

{c) his interest arises 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 underwriting or sub-underwriting of an offer of
any such debentures by the company or any of its subsidiaries for subscription,
purchase or exchange;

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

For the purposes of this paragraph, an interest of a person who is, 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 and,
in relation to an alternate director, an interest of his appointor shall be treated as an interest of
the alternate director without prejudice to any interest which the alternate director has
otherwise.

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

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

Where proposals are under consideration concerning the appointment of 2 (two) or more
directors to offices or employments with the company or any body corporate in which the
company is interested the proposals may be divided and considered in relation to each
director separately and (provided he is 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.

If a question arises at a meeting of directors or of a committee of directors as to the right 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 in relation to any director other than himself shall be
final and conclusive.

Without prejudice to the generality of article 57 amongst the functions of the Board shall be to:

Page 12




(a) define and ensure compliance with the objectives of the Company including, without
limitation to the objects;

(b) establish policies and plans to meet those objectives;
{c) approve each year's budget and accounts prior to publication;
(d) establish and oversee a framework for delegation and control to employees, officer

committee and sub-committees;

(e) agree policies and make decisions on all matters that create a significant financial risk
to the company;

f) monitor the company's performance in relation to these plan, budgets, controls and
decisions;
(9) appoint {and if necessary remove) the chief executive and any senicr staff;

(h) from time to time as they see fit, to arrange mesetings to which the BID Members
and/or Voluntary Members and/or Public Sector Members be invited.

(i) enter into agreements for the secondment of personnel by and to the Company
Secretary
71. 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
s0 appointed may be removed by them.

Minutes
72. The directors shail cause minutes to be made in books kept for the purpose -
(w) of all appointments of officers made by the directors; and

{x) 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.

73. All minutes must be authenticated and kept in accordance with the requirements of the Act.
Copies of such minutes shall be distributed to the directors as soon as reasonable practicable
after the Board meeting.

The seal

74. The Seal shall only be used by the authority of the directors or of a commitiee of directors
authorised by the directors. The directors may determine who shall sign any instrument to
which the Seal is affixed and unless otherwise so determined it shall be signed by a director
and by the Secretary or by a second director.

Accounts

75. No Member shall {as such) have any right of inspecting any accounting records or other book
or document of the company except as conferred by statute or authorised by the directors or
by ordinary resolution of the company.

Notices

76. Any notice to be given to or by any person pursuant to the Articies (other than a notice calling
a meeting of the directors) shall be in writing or shall be given using Electronic
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77.

78.

79.

Communications to an address for the time being notified for that purpose to the person giving
the notice. In this regulation, "address”, in relation to Electronic Communications, includes
any number or address used for the purposes of such Communications.

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. 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 him, or an address to which nctices may be sent using
Electronic Communications, shall be entitled to have notices given 1o him at that address, but
otherwise no such member shall be entitled to receive any notice from the company. In this
regulation and the next, "address", in relation to Electronic Communications, includes any
number or address used for the purposes of such Communications.

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

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 guidance issued by the Institute of
Chartered Secretaries and Administrators shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given at the expiration of 48 {fort eight) hours after the
envelope containing it was posted or, in the case of a notice contained in an Electronic
Communication, at the expiration of 48 {farty eight) hours after the fime it was sent.

Changes to the Memorandum and Articles

80.

The special rights belonging to the Subscribers shall not be varied without the sanction of a
majority of the Members (being those Members entitled to vote at general meetings) such
sanction to be evidenced by a written consent to the proposed variation contained in a
document signed by a majority in number of the Members {(or several documents in like form
each signed by one or more Members).

Indemnity

81.

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 of the company shall be indemnified
out of the assets of the company against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in relation to the affairs of
the company.
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We, the persons whose names and addresses are written below, wish to be formed into a
company and agree to the Articles of Association in the prescribed form.

Signature:

Name:

Address: =% H—DOG[ (O/LQ/ QQ)QO’ B i$h 0(&\'}‘)4’1 S1\) 0120

pete (>te  Jupy  A006

Witness to the above Signature: —
Signature: ; @’O/\

Name: Q) \EMARY MQ;QC(W

Address: L

23 o (o vse
P AQ-er % (N 01,47 &;\) oA 2
Occupation: Lol who I

Date | A L d(,\,b & 0O (D

Signature:

Name: LPETRA L GEDRFRYyy B RS
13 L7 CAN R AN L

Address:

NERT crogs SuaAuten SRR S UR

Date: VO () % 9\\\.&0"0

Witness to the above Signature: % @’*

-




