Company No. 6419093

certifies that:

INTEREST COMPANY

community interest company

IR

*N06413093J*

Companies House

— forithe record ——

The Registrar of Companies for England and Wales hereby

DESIGN ACTION DEVON AND CORNWALL COMMUNITY

is this day incorporated under the Companies Act 1985 as a
private company; that the company is limited; and that it is a

Given at Companies House, Cardiff, the 6th November 2007
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Please
complete in
typescripl, or
in bold black
capitals.,
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CIC 36

Declarations on Formation of a
Community Interest Company

For official use
(Please leave blank)

Company Name in

full Design Action Devon and Cornwall CIC

SECTION A: DECLARATIONS ON FORMATION OF A COMMUNITY
INTEREST COMPANY

1. We/l, the undersigned, declare that the company whose proposed name
appears above will not be:

(a) a political party;

(b) a political campaigning organisation; or

(c) a subsidiary of a political party or of a political campaigning
organisation.

(as defined in regulation 2 of the Community Interest Company

Regulations 2005 (“the Regulations™)) (See notfe 1)

2. We/lI further declare that the company will carry on its activities for the
benefit of the community, or a section of the community, (as defined In
section 35 of the Companies (Audit, Investigations and Community
Enterprise) Act 2004 ("the Act™) and the Regulations Please insert a

short description of the community, or section of the commumty, which it
15 iIntended that the company will benefit, in the space provided below

(See note 2).

The company’s activities will provide benefit to ..

the community of Devon and Comwall and on occasion the region (South West) and
the United Kingdom

02/11/2007 33
COMPANIES HOUSE

AO7 191012007 388
COMPANIES HOUSE

B




COMPANY NAME Design Action Devon and Cornwall CIC

SECTION B: COMPANY ACTIVITIES

Please ndicate how it 1s proposed that the company’s activities will benefit the community (or
a section of the community). Please provide as much detail as possible to enable the
Regulator to make a properly informed decision about whether your company is eligible lo be
a community interest company (See note 3). We would find it useful if you brought out how
you think your company will be different from a commercial company proveding similar
services or products for individual, personal gam.

Activities How will the activity benefit the community?
(Tell us here what the company (The commuruty will benefit by )
1s being set up to do)
Education and Training Commurnities across Devon and Comwall will be more able to
Programmes engage with the planning and development process with a fuller

understanding of design and built environment best practice and with
a stronger set of skills in reading and understanding technical
information and proposals

Children and therr educators will benefit from web-based learning
resources and learming expenences about buldings and spaces
allowing them to understand the potental for regeneration and
development and introducing locally relevant cross—cutting themes
withun the nationa!l curnculum

Education and Training Career opportunities within the development and built environment
Programmes sectors will become more apparent to young people helping to
mitigate a sector skills shortage in the sub-region

The provision of information and traiming te decision-makers and
tocal authonty officers that serve the community will allow them to
make better and more effective decisions on therr behalf through the
planning and procurement activity that they oversee

If the company makes any surplus it will be used for

The expansion of the organisation's achivities in pursuit of the benefit to the community listed

I

(Please continue on separate continuation sheet If necessary.)




CIC36/CIC37

Continuation Sheet

COMPANY NAME/NUMBER | Design Action Devon and Comwall CIC

SECTION B: COMPANY ACTIVITIES — CONTINUATION SHEET

Please mndicate how it is proposed that the company’s activities will benefit the community (or

a section of the communily). Please provide as much detail as possible to enable the
Regulator to make a properly informed decision about whether your company is eligible to be

a communily interest company. We would find it useful if you brought out how you think your

company wifl be different from a commercial company providing similar services or products

for indvidual, personal gam.

Activities
(Tell us here what the company
Is being set up to do)

How will the activity benefit the community?
(The community will benefit by .)

Extubition and Event
Programmes

The exposure fo best practice examples from further afield will create
higher aspirations for tocal communities 1n commissiomng their own
projects or when consulted about development that will effect their
local area The increased awareness about the importance of the
designed environment will lead to a higher level of infformed debate
within communities about the future of theirr environment The actvity
will enable capacity buitding within the commumnty

Project Support

Through direct engagement with the regeneration process by
facilitating seminars, workshops and other processes that might be
related to indvidual projects and inihatives The Centre will be able
to act as an independent and impartial cntical fnend, working
alongside public agencies and pnivate promoters, ensunng that
communities are properly informed, engaged and consulted and have
access to the best skills and knowledge with which to make informed
decisions Support will be provided to ensure that the commisstoning
bodies and therr local clients have an enlightened approach to the
way In which they value and pursue good design




Activities How will the activity benefit the community?
{Tell us here what the company (The community will benefit by )
Is being set up to do)

If the company makes any surplus it will be used for
The expansion of the organisation’s activities in pursuit of the benefit to the community hsted




COMPANY NAME DESI4N ACTioN pevoN Anp (CENWALL L (-

SECTION C: SIGNATORIES

Each person -t

who ul\:‘iall be a Signed | NV Date | 1 3cywee wv7
first director f = e

of the Signed L _ / Date | ] " v Wof

company
must sign saned | P i UAL oate| g Gy

|
the - — |
declarations. Signed L_,%@\ Date | |4 Jywe Jo |
Signed | ) LA, Date |« (e~ 7

f

(Please contiriie on separate continuation sheet if necessary ) (oNT /

~J3

CHECKLIST

These declarations must be accompanied by the following documents under section 10 of the
Companies Act 1985 or Article 21 of the Companies (Northern Ireland) Order 1986 — have
you Included them with your apphcation?

(a) Memorandum and articles of association, which comply with requirements imposed by
section 32 of the Act and Part 3 of the Regulations or which are otherwise appropriate in
connection with becoming a community interest company

(b) Form 10 or Form 21 - First directors and secretary and intended situation of registered
office

(¢) Form 12 or Form 23 - Declaration on apphcation for registration

(d) Any completed continuation sheets

You do not have to give any contact o
information 1n the box opposite but TM\*”‘ 6‘ 1 THS

if you do, it will help the Registrar of
Companies to contact you if there is
a query on the form. The contact

information that you give will be Tel 5 12
visible to searchers of the public 131 13%0i2-
record DX Number DX Exchange

When you have completed and signed the form please send it to the Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3uUz DX 33050 Cardiff
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB DX235 Edinburgh
for companies registered in Scotland or LP — 4 Edinburgh 2
or
Companies Registry, Department of Enterprise, Trade and Investment, Waterfront Plaza, 8
Laganbank Road Belfast BT1 3BS
for compames registered in Northern Ireland
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Compantes House
— jorthe eeod —

Please complete in typescript,
or in bold black capitals.

Declaration on application for registration

CHWP000

Company Name in full

Design Action Devon and Cornwall CIC

Jeremy Gould

of

Hill Farm, Walton Street, Somerset BA14 9RD

1 Please delete as appropnate

do solemnly and sincerely declare that | am a T [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that alt the requirements of the Companies Act
1885 1n respect of the registration of the above company and of matters
precedent and incidental 1o it have been complied with

And | make this solemn Declaration conscientiously believing the same to

be true and b
0/ ,

U o] -

irtue of the Statutory Declarations Act 1835

v

cRee

LA“—" s$s7T™¢ Sowvace (ol s

Day Month Year

U3 e 1210107

fciheceA Kaeansis

Date

Tonble

Declarant’s signature
Declared at
Oon
O Please pnnt name before me ©@
Signed
+

You do not have to give any contact

Y- L0 - 200k

A Commussioner for Oaths or Notary Public or Justice of the Peace or Solicitor

information 1n the box opposite but
if you do, 1t will help Companies

nea tn rantant vynoa of thnaea n g
*ABISFUBP*
A10 02/11/2007 35
COMPANIES HOUSE
AO7 19/10/2007 391 ge

COMPANIES HOUSE

Form revised 10/03

CI' Vi P\\/__ﬁ“STEﬂ

2S LOCwHEL STECET , £ UtAADRTH |

Tel

DX number ¥2% 4

DX exchange ¢ _— 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

for companies registered in England and Wales

| or

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 ZEB

for companies registered in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2




Compuanies House

—— for the meond

Please complete in typescript,
or in bold black capitals

CHWPO000
Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscrber(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

P IR

MISAE

02/11r2007
COMPANIES HOUSE

19/10/2007
COMPANIES HOUSE

09/08/2007
COMPANIES HOUSE

ADT 390

AS0 620

v 10/03

First directors and secretary and intended situation of
registered office

> 1 TGO

PES14N kCTyoN DEVGN D (WENWHLL CiC

THe FoNer

1L ~1% OCTAHoN STLEET

PL~ymovTH
Pe N onN Postcode | PLV YTV
v
feof Dgtemv Qould
HiLL FAem  whaLToN
ST2eET
Somere 3eT Pastcode R AL Qb
{0
Trnve GRAEATHS
Tel 03F491 1%5901Z-
DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Carddf




Company Secretary (sentes 1.5

* Voluntary details

Company name

NAME *Style / Title
Forename(s)

Surmame

Previous forename(s)

™ Tick thig box if the
address shown is a
service address for
tha beneficiary of a
Confidantlality Order
granted under sectlon
T23B of the
Companles Act 1985
otherwise, give your
usual residential
address In the case
of a corporation
Scottish fi ve the
registerpd’or principal
offi ddress

Previous surmame(s)

Address 1t

Post town
County / Region

Country

Consent signature

D i !'ecto rs (see notes 1-5)
Please hist diractors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

H Tick this box if the

address shown is a
sarvice address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usugl
residential address In
the case of a
corporation or Scottlsh
firm, give the
registered or principal
office address

Previous surname(s)

Address

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

Postcode
| consent to act as secretary of the company named on page 1
Date
PROFESICER *Honours etc
jeper  Howist
GouLd
Hi FARM |
WALTON
<TeeeT
SOMERSET Postcode |84y 9ED
UK
Day Month Year
2 |(' o) Il l Lq 16 18 Nationality | R2{ T1%t

PROFEUOR T ARCHTELTUCE

NONE

LN
| oonse):.t‘}ai?csés‘yblrector of the company named on page 1

Date

//JMMJ; 4. 06. o'f--
v —-’\' !



Company Secretary (see notes 1-5)

Company name

NAME *Style / Title

" Vohntary detaits Forename(s)
Sumame

Previous forename(s)

" Tick this box if the | TEVIOUS SUMame(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under saction
723B of the
Companies Act 1885
otherwise, give your
usual residential
address In the case
of a corporation or
Scottish firm, give the
reglistered or principal
office address

Addresg

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please iist direclors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous sumame(s)
1t Tick this box i the

address shown is a
sarvice address for the
beneficlary of a
Confidentiality Ordar
granted undar section
7238 of the Companies
Act 1985 othorwise,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
ragistered or principal
office address

Address 1t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

DEMGN ACTION  JaVON 4 CORNWALL ¢IC

fROF Ew0kR.

*Honours etc

HewlSH

ey

GooLd

HLL FARM

WATLTON

STeEET

SOMERSET

Postcode

RAl 4RD

UK. P

| conse ct/ag secretary of the company named on page 1
9 !

Date

4- 06- 07}

‘..-!-
-
-

/Gl’rwm

*Honours etc

Postcode

Day Month Year

D D O Y e

Nationality

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

Date




Company Secretary e noes )
Company name

NAME *Style / Title

" Voluntary detais Forename(s)

Sumame
Previous forename(s)

#* Tick this box if the Previous sumame(s)

address shown is a
service address for
the benseficlary of a
Confldentiality Order
granted under section
723B of the
Companies Act 1885
otherwise, glve your
usual residentlal

Address 1

Post town

address In the case County / Region
of a corporation
ive the
r principal Country
Consent signature

Directors (seenotes 15
Please hist directors in aiphabetical order

NAME *Style / Tile
Forename(s)

Sumame

Previous forename(s)

Previous surname(s)
t Tick this box if the

address shown is a
seorvice address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companles
Act 1985 otherwise,
give your usual
residontial address In
the case of a
corporation or Scottish
firm, give the
registerad or principal
office address

Address

Post town

County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etcl””

P

Postcode

1 consent to act as secretary of the company named on page 1

Date

*Honours etc

M 4

AR 60Rer £ 1798w
oLy

0 L Fan H_‘D ol C‘?OM}\

e

G\Lﬁj@ v

® eNow Postcode é—xi 4,\_“‘_
Day Month Year
L@ ) 4B Nevenay B Tisy
T \RE (Tl

I¥ia —the ‘!(\\\‘n\(_ ‘\'Oun\g o purMu vh

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

Date

e “efer.




Company Secretary seenotes 1.5

Company name

NAME *Style / Title

, ¥ Voluntary details Forename(s)
Sumame

Previous forename(s)

# Tick this box if the [ 'EVious surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address Int ase
of a corpprdtion or
Sc firm, give the

stered or principal
office address

Address 1

Post town
County / Region

Country

Consent signature

Directors (ssenoes 1.5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous sumame(s)
# Tick this box if the
addross shown is a
sarvice address for the
beneficiary of a
Confidentlality Order
granted under saction
723B of the Companies
Act 1985 otherwise,
give your usual
residential address [n
the case of a
corporation or Scottish
firm, glve the
registered or principal
office address

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

i consent to act as secretary of the company named on page 1

Date

*Honours etc

Mmc Fic &

ArodLEL CHAC—E =

CHAWDE A

Lo & & @t‘,é—-—

ZEM_ mona C i 2ER-J N

CRlED T

Postcode

DEVvon

Ex 17 6PA

EAC2 AV D

Day Month Year

Nationality

Re1775/7

| 191 06] 1 191

Hoogw e AsaG o o’ DIgEcanri—
nJ S AJE

- o A7
| consent to acjg€ director of the géiprgany named on page 1

N[ |owe|i9fof foz




Company Secretary (seenoes 15
Company name

NAME *Style / Title

¥ Voluntary details Forename(s)

Sumame
Previous forename(s)

# Tick this box if the Previous sumame(s)

address shown is a
service address for
the beneficiary of a
Confidentlallty Order
granted under section
7238 of the

Address 1t

Companies Act 1985 Post town
otherwise, give your
usual residential
County / Region
Country

Consent signature

Directors (seences 15
Please Iist directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous surname(s)
tt Tick this box If the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residential address In
the case ofa
corporation or Scottish
firm, give the
registered or principal
office address

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours-€ic

Pastcode

| consent to act as secretary of the company named on page 1

Date

*Honours etc

—
P e

9 Browmgtm Steed

Modbuayy
y,

m Postcode PLQ[ OR&
2510411231 M= | BRITISH

Pyeitect

CCANW

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

Rt Ginle |~ 17 g
~




Company Secretary (seenotes -5
Company name

NAME *Style / Title

| voluntary details Forename(s)

Sumame
Previous forename(s)

# Tick this box H the Previous surname(s)

acddress shown is a
service address for
the banaficlary of a
Confidentiality Order
granted under section
7238 of the
Companles Act 1985
otherwisa, give your
usual rasidential
address In the
of a corporatipor
Scottish , give the
rag or principal
ce address

Address

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5)
Please Iist directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous sumame(s)
1t Tick this box if the

address shown Is a
service address for the
heneficlary 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

Address 1t

Post town
County / Region

Country

Date of birth
Business occupation

Other directorshups

Consent signature

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

*Honours etc

g

Thmh qhbe el A

ﬁzﬂ\&@.’mﬁ

lt CiTAoeL OPE

Pp"lW\OU‘TH

Postcode

Pl 23IY

VIL

Day Month Year

Nationality

Le_T{SH

Le le it A+

DieelN6L MW NELNUEE (XTTRE

N1 %7

i

| consefy to att 45 director of the company named on page 1

' ‘ Date
L

19 - 06 ,o:f




Directors (seenoes 15
Please list directors i alphabetical order

* Voluntary details

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

 Tick this box if the
address shown is a
sorvice address for the
beneficiary of a
Confidentiallity Order
granted under section
7238 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
offico address

Previous surname(s)

Address ft

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

*Honours etc

R

MR DoVa LS

TEr@ SoN

N/

o/ A

26 LREANIUE Bopd

LO STWITWIEL

PLY froUTH

Clo oeX

Postcode

Cop. 1w Al

L. .

Day Month Year

le 013 ‘l‘bi 6|0 Nationality "E’PT\SH

AN-cA A e

{pcnt ., PhatSop (Wbbolll AgemiTel]

I consent to act as director of the company named on page 1

Consent signature ﬂ\' .(Q Ao Date 19.“)3\1.4?/ Lo
ya
be A I’l" / / - (r

This section must .
signed by either an Signed / f (/ W . Date| {2 . 7—- O?-
agent on behalf of all \ =
subscribers or the Signed \ Date
subscribers
(i.e those who signed Signed Date
as members on the
memorandum of .
association). Signed Date

Signed Date

Signed Date

Signed Date




Company Secretary (eenctes .5
Company name

NAME *Style / Title

. Voluntary detais Forename(s)

Sumame
Previous forename(s)

1 Tick this box If the Previous sumame(s)

address shown is a
sofvice address for
tho beneficiary of a
Confidentlality Ordar
granted under section
723B of the
Companies Act 1985
atherwise, give your
usual residentlal

Address

address In the case County / Region
of a corporation or
Scottish firm, givp-the
nctpal Country
Consent signature

Directors (seenotes 15
Plaase Iist directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous surname(s)
* Tick this box if the

address shown is a
service address for the
beneficlary of a
Confidentiality Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usuai
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

Address

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

*Honours etc

Postcode

| consent to act as secretary of the company named on page 1

Date

HRS *Honours etc

;A En M A St S

SpRrHSOSoN

Ludy.

R~ TLEVOALA LD

—

Vot A7 B0

SALTTHSH

Postcode

EEARAD £y A A

Pul MR

LEADRA R 12D

Day Month Year

Nationality

281 19 ]

BRI TISH

COH Bt RALAID

Consent signature

DASr0 . CORNEUL LIS nIeSS CodAICIL

Frnsrce CoRisomAiL LARTMUEDS Lrio

[ oonse‘ngg,am_asﬁrector of the company named on page 1

Date

e 2

(9 Tano 27,




Company Secretary (eenoes 15

Company name

NAME *Style / Title

*Honours etc

* Voluntary detaits Forename(s)

Surname

Previous forename(s)

1 Tick this box if the Previous sumame(s)

address shown is a
service address for
the beneficiary of a

Address

Confidentiality Order
grantad under section

T23B of the

Companies Act 1985
otherwise, give your

usual residential
address In the case
of a corporation or

County / Region

Postcode

Country

| consent to act as secretary of the company named on page 1

Consent signature

Date

Directors (see notes 1-5)
Please iist directors wy alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous sumame(s)
# Tick this box if the
addreas shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under sectlon
723B of the Companies
Act 1985 otherwiso,
give your usual
residential address In
the case of a
corporation or Scottish
firm, give the
registered or principal
office address

Address tt

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours efc

MR_

a7

&mr

UTIE (o0l T

Db I8 fo™ RS ccr44

e JEL,.

cbl?ya ~ Postcode é)( 6 ’7 P’L

%e

Day Month Year

! IB O|3 [ Iﬁll’l{‘{' Nationality

Bl s

SRATEC el

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

?/ 2_,_ : Date {j/mc ’07




Cqmpany Secretary e notes 1-5
Company name
NAME  “Style/Title

* Voluntary details Forename(s)

Sumame
Previous forename(s)

H Tick this box If the Previous surname(s)

address shown s a
service address for
the benaficlary of a
Confidentiality Order
granted under sectlon
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address [n the case
of a corporation

Address tt

ost town
County / Region

Country

Consent signature

Directors (seenotes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous surmame(s)
1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiallty Order
granted under section
7238 of the Companies
Act 1985 otherwise,
give your usual
residontial address In
the case of a
comoration or Scottish
firm, give the Country
rogistered or principal

office address

Address tt

Post town

County / Region

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

| consent ta act as secretary of the company named on page 1

Date

*Honours etc

PRoOFESRSOR,

MICHAEL JOOHN

WIGCSG INTON)

RK\LGERRAN

BRI\DGETONN Hil

TOY NES

Postcade | TALO S BN

PEVON

VI

Day Month Year

Nationality B >3 % ' SH

2,103 113141

ARCHITECT

DESIGNERS COLLABORATIVE LIMITED

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

N\kdl—;q@\b Date | \D June 2007




Z oo / 5~
Company limited by guarantee (large membership)

The Companies Act 1985

Company Limited by Guarantee
and not having a share capital

Memorandum of Association 1

e

of

Design Action Devon and Cornwall

Community Interest Company

1 COMMUNITY INTEREST COMPANY COMPANIES HOUSE
. A
The Company 1s to be a community interest company. " COMPLQJJ:E)’SZE!OC;USE -
AS50 09/08r2VL/ o

2 NAME COMPANIES HOUSE
The Company’s name 1s “Design Action Devon and Cornwall Community Interest
Company™.

3 REGISTERED OFFICE

The Company’s registered office will be in England and Wales

4 OBJECTS

The Company’s object 1s to carry on activities which benefit the community and 1n
particular (without Iimitation) to promote, mantain and advance education, public

icipation and excellence in architecture, planning, urban design and other design
gfg:;lpllnes relating to the contemporary and historic, built and natural environments
This object shall be pursued primarnly through the provision of an Architecture and
Built Environment Centre based in the South West of England and serving the
immediate sub-region of Devon, Cornwall and the Isles of Scilly, Plymouth and
Torbay although projects and activities may be, from time to time, undertaken 1n other
localities.

5 POWERS

The Company has the power to do anything which 1s incidental or conducive to the
furtherance of 1ts object
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.6 LIMITED LIABILITY

The liability of the Members is limited.

7 GUARANTEE

Every Member of the Company undertakes to contribute a sum not exceeding £1 to
the assets of the Company 1f 1t 1s wound up during his, her or its membership or

within one year afterwards

(a) for payment of the debts and liabilities of the Company contracted before he,
she or 1t ceased to be a Member;

(b) for the costs, charges and expenses of winding up, and

(c) for the adjustment of the nghts of the contributories among themselves
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We, the subscribers to this Memorandum, wish to form a Company pursuant to this
Memorandum.

Names, Addresses and Signatures of Subscribers

- Guarantee

1. Signature N\'fﬂ\—m«%\c £1

Name MCHAELY WIGE INToN
Address. WA LGERRAN , TOTNES TA. 9 GRN

Date. 3 gwwl. 2007

Witness to the abovgsignature

'

Signature

Name Tﬁu"‘ﬂ]— ﬁkt#\’ﬂ"s
Address & (A7 16VEL of¢ IP\J"IVL\_OU’]-H V| 273

-

2 Signature: £1
Name ) Y Clﬂ,\ﬂ-’l""tg _
Address (B C(TAVeL OF€ ,?qMUTH Pl 157
Date. l”\ S YT N ?,90:)'

Witness to the above signgture
Signature .
Name ﬁl, C. ., CHAD g

Address Y- Mo T
loes TR £ £ 1

LA T e
Exi 2 Tz /q/”(/@7

4
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(Guarantee
Signature. % ///L—/ £1

Name Aec. cupv>—es

Address: THE MOV, CAces <F. EAETEAN

Date I’i/ﬁ‘ﬁ//‘37

Witness to the above signature

Signature =\ —_ @0
P
Name:  Y¥\c6\L QolT

Address. 9\[‘ )F’ m,,(‘,g.h_ Q\Q\/ QXG,G\/ B G

Signature £]
Name: MWl GoL ™

Address. )\ Koy ohe QBJ (e xa dne
Date LQ\L\ o

Witness to the above signature

Signature: 2 ot AT |

Name.  PAT STOJARN.

At (g (ons
M>W\B%\.@L.l-\
EXe™_ O, TR
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Guarantee

TN
Signature 'Z/-\/( %’C_/v /1 £1
e

Name 745 STUAAL
Address: &TT('( MH{ Doba f&oov‘«&iuﬂéﬁ, M’(—’ 9(6 ?K

Date {3 \SJM- 2"’7

Witness to the above signature

THELMA) SORCYosSEAD +

-

Signature

Name ThEMA — SEREEroseo

Address RO TREVO rtrRD  TREMAT0 A0, SACTHRSH

Coapoconii U019 wrRx

Signature: g £1

Name THOLMA  SoRcrossvo .

Address GRHMT™ TeavocrsmeED | TROMATEO | SALTASH
CeNRAD co Pag Pro L wrey

Date

/U Tome Reo7

Jeeen] Gould

Address  HILL TFHEM | WALTON, STREET, SOMERYET
RAlL, ARD.
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Guarantee

Signature. , £1

Name: d@@k’f"‘f GIULD
Address HHLL FARM, WALTON, STREET, CoMERYET BAG 9E)

Date l‘l .06 . 07-.

Witness to the above signature

Signature. /(/\ -?@4—-\/\—-\_
Name: AR KAM- Do ulLaS  TEaL Sa

Address 2L Clt%aviLly Bl (,ogf\'\,ﬂrmx‘u_/
conNwWar_ , BLLL oEf

Signature /(t\ ‘ ?M £1
Name ANALU. Dovalsas Toansad

Address. 2o GEARAVILLE &P, Lo STwrTwALL
conrwatc | tLir st

Date: lo>m j\JHE ) ‘

Witness to the above signature

Signature

Name: M O A BV WAL\ NTON

Address: KIL@’?QRPTI\J\ BRADGETONN H WU
THTRES |, TAO 58BN
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Guarantee
Signature- M/‘W{ m £1
Name: kDRlAN G'A'LE
Address: (0 byahﬂnslh\\ ;WM Mﬂdbl)g

Date: [ﬁ mdm, W
Witness to the /;\bov ti/g:lature.
/

Signature*

Name: 'T(}Nvl Clﬂ,c m TS
address |6 CITADEL OPE PuqnasdTi PLY 2T

Signature: £1
Name:
Address:

Date

Witness to the above signature
Signature:
Name:

Address.
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PART ONE: DEFINITIONS AND INTERPRETATION
1 DEFINITIONS

In these Articles the following terms shall have the following meanings.

Term Meaning
“1985 Act” the Companies Act 1985
“2004 Act” the Companes (Audit, Investigations and Community
Enterpnise) Act 2004
“address” in relation to electronic commumcations, includes any

number or address used for the purposes of such
communications

“Articles” the Company’s Articles of Association

“Asset Locked Body” a community interest company, Charity or Scottish
Charity or a body established outside Great Britain (for
the purposes of article 3(2)(a), the United Kingdom) that
1s equivalent to any of those persons

“Chair” the meaning given 1n article 16

“Charity” (except mn the phrase, “Scottish Charity”) the meaning
given by Section 96 of the Charities Act 1993

“clear days” 1n relation to the period of a notice, that period excluding
the day when the notice is given or deemed to be given
and the day for which it is given or on which it 1s to take
effect

“Company” Design Action Devon and Cormwall

Community Interest Company

“Director” a Director of the Company, including any person
occupying the position of Director, by whatever name
called

“Directors’ functions”  the meaning given 1n article 4(1)

12




“electronic
communication”

“in writing”

“majority decision”
“Members”
“Memorandum”
“Regulations”
“Regulator”
“relevant quorum”

“remuneration”

“Scottish Charity”

“Secretary”

“subsidiary”

“unanimous decision”

2 INTERPRETATION

Cempany Iimuted by guarantee (large membership)

the meanming given in the Electronic Communications Act
2000

written printed or transmitted wnting mcluding by
electronic communtcation

the meaning given 1n article 11

the members of the Company as defined 1n the 1985 Act
the Company’s Memorandum of Association

the Commumity Interest Company Regulations 2005

the Regulator of Commumty Interest Companies

the meaning given 1n article 15(1)

any reasonable payment or benefit receirved, or to be
received, by a Director or employee of the Company 1n
consideration for that Director’s or employee’s services to
the Company, and any arrangement 1n connection with the
payment of a pension, allowance or gratuity to or In
respect of any person who 1s to be, 1s, or has been a
Director or employee of the Company or any of its
predecessors 1n business

the meaning given n section 1(7) of the Law Reform
(Miscellaneous Provisions) Scotland Act 1990

the individual appomnted as Company Secretary under
article 35

the meaning given in section 736 of the Compames Act
1985

the meaning given in article 10

(1) Unless the context requires otherwise, words or expressions defined in:

(a) the 1985 Act,

(b) the 2004 Act, or

13
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(¢c) the Regulations,

have the same meaning 1n the Articles.
(2) Without prejudice to the generality of paragraph (1)

(a) “community” 1s to be construed mn accordance with section 35 of the 2004 Act
and Part 2 of the Regulations,

(b) “financial year” has the meaning given in section 223 of the 1985 Act, and
(c) “transfer” includes every description of disposition, payment, release or
distribution and the creation or extinction of an estate or interest 1n, or right over,

any property, or, in Scotland, a right, title or interest in or over any property
(3) Unless the context requires otherwise, all references to legislative provisions are to the
legislation concerned as amended, repealed, re-enacted or replaced and 1n force from time

to time.

(4) Unless the context requires otherwise, words 1n the singuiar include the plural and words
1n the plural include the singular

(5) All headings and explanatory notes are included for convenience only: they do not form
part of the Articles, and shall not be used 1n the interpretation of the Articles.
PART TWO: ASSET LOCK
3 TRANSFER OF ASSETS
(1) The Company shall not transfer any of its assets other than for full consideration

(2) Provided the condition specified n paragraph (3) 1s satisfied, paragraph (1) shall not
apply to

(a) the transfer of assets to any Asset Locked Body specified in the Memorandum or
Articles for the purposes of this article or (with the consent of the Regulator) to
any other Asset Locked Body, and

(b) the transfer of assets made for the benefit of the community other than by way of
a transfer of assets to an Asset Locked Body

(3) The condition 1s that the transfer of assets must comply with any restrictions on the
transfer of assets for less than full consideration which may be set out elsewhere in the
Memorandum or the Articles

@ If

(a) the Company is wound up under the Insolvency Act 1986; and

14
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(b) all its habilities have been satistied,

then any residual assets shall be given or transferred in equal share to the specified Asset
Locked Bodies specified in the Memorandum and Articles for the purposes of this article.

(5) For the purposes of this article, the following three Asset Locked Bodies are specified as
potentiat recipients of the Company’s assets under paragraphs (2) and (4)

Name: Plymouth Architectural Trust
Registered Charity Number : 271850
Registered Company Number [if applicable]: N/A
Registered Office / Principal office address:

21 Tern Gardens, Plymouth PL7 2HZ

Name: The Cornwall Architectural Trust
Registered Charity Number : 271851
Registered Company Number |if applicable]: N/A
Registered Office / Principal office address:

Studio Winter, The Guildhall, Liskeard, Cornwall, PL14 3JE

Name: Exeter Society of Architects

Registered Charity Number : 271828
Registered Company Number [if applicable]: N/A
Registered Office / Principal office address:

The Haven, Underdown, Kennford, Exeter, Devon EX6 7XZ

15
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PART THREE: DIRECTORS’ FUNCTIONS

4 DIRECTORS’ GENERAL AUTHORITY TO MANAGE THE COMPANY
(1) The Directors’ functions are
(a) to manage the Company’s business, and

(b) to exercise all the powers of the Company for any purpose connected with the
Company’s business.

(2) The Directors may delegate their functions 1n accordance with the Articles

5 LIMITS ON DIRECTORS’ FUNCTIONS
(1) The Members may, by special resolution:
(a) alter the scope of the Directors’ functions, or
(b) requre the Directors to act in a specified manner.

(2) No special resolution passed under paragraph (2) shall have retrospective effect

6 DIRECTORS’ GENERAL AUTHORITY TO DELEGATE FUNCTIONS

(1) Subject to the Articles, the Directors may delegate any of their functions to any person
they think fit.

(2) The Directors must not delegate to any person who 1s not a Director any decision
connected with

{a) the taking of decisions by Directors; or
(b) the appointment of a Director or the termination of a Director’s appointment.

(3) Any delegation under paragraph (1) may authorise further delegation of the Directors’
functions by any person to whom they are delegated.

7 COMMITTEES OF DIRECTORS
(1) Two or more Directors are a “committee” 1f the Directors have:
(a) delegated any of the Directors’ functions to them, and
(b) indicated that they should act together 1n relation to that function

(2) The provisions of the Articles about how the Directors take decistons shall apply, as far as
possible, to the taking of decisions by commuttees

16
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PART FOUR: DECISION-MAKING BY DIRECTORS

8 SCOPE OF RULES

(1) References 1n the Articles to decisions of Directors are to decisions of Directors which are
connected with their functions

(2) Except where the Articles expressly provide otherwise, provisions of the Articles about
how the Directors take decisions do not apply

(a) when the Company only has one Director, or

(b) to decisions delegated to a single Director

9 DIRECTORS TO TAKE DECISIONS COLLECTIVELY

Any decision which the Directors take must be either a unamimous decision or a majornty
decision

10  UNANIMOUS DECISIONS

(1) The Directors take a unanimous decision when they all indicate to each other that they
share a common view ot a matter

(2) A unanimous decision need not be taken at a meeting of Directors, or involve any
discussion between Directors.

11 MAJORITY DECISIONS
(1) The Directors take a majorty decision if
(a) every Director has been made aware of a matter to be decided by the Directors,

(b) ali the Directors who indicate that they wish to discuss or vote on the matter
have had a reasonable opportunity to communicate their views on 1t to each
other; and

(¢) a majority of those Directors vote in favour of a particular conclusion on that
matter at a meeting of Directors.

(2) Paragraph (1)(a) does not require communication with any Director with whom 1t 15 not
practicable to communicate, having regard to the urgency and importance of the matter to
be decided.

17
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12 MEETINGS OF DIRECTORS
(1) Any Director may call a meeting of Directors
(2) Every Director must be given reasonable notice of a meeting of Directors.
(3) Paragraph (2) does not require notice to be given:
(a) inwnting, or
(b) to Directors to whom it is not practicable to give notice, having regard to the
urgency and importance of the matters to be decided, or who have waived therr
entitlement to notice
(4) Directors participating 1n a meeting of Directors.
(a) must participate at the same time, but may be 1n different places; and

(b) may communicate with ecach other by any means.

(5) Questions arising at a meeting of Directors shall be decided by a majonty of votes; 1n case
of an equality of votes, the Chair shall have a second or casting vote

(6) A Director who 1s an alternate director shall be entitled in the absence of his appointer to
a separate vote on behalf of his appointer 1n addition to his own vote

(7) Except as provided by paragraphs (5) and (6), in all proceedings of Directors each
Director must not have more than one vote

13 CONFLICTS OF INTEREST
(1) In this article, a “relevant interest™ 1s

(a) any interest which a Director has n, or

(b) any duty which a Director owes to a person other than the Company in respect
of,

an actual or proposed transaction or arrangement with the Company

(2) For the purposes of paragraph (1)(a), a Director shall be deemed to have an interest 1n a
transaction or arrangement 1f.

(a) the Director or any partner or other close relative of the Director has an actual or
potential financial interest in that transaction or arrangement,

(b) any person specified in paragraph (2)(a) is a partner in a firm or limited
partnership, or a director of or a substantial shareholder in any Company, which
has an actual or potential commercial interest 1n that transaction or arrangement;
or

18
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(¢) any other person who 1s deemed to be connected with that Director for the
purposes of section 317 of the 1985 Act has a personal interest in that transaction
or arrangement

(3) Subject to paragraph (8)(b), a Director who has a relevant interest must disclose the
nature and extent of that interest to the other Directors.

(4) Subject to paragraphs (5) and (6), when the Directors take a majonty decision on any
matter relating to a transaction or arrangement in which a Director has a relevant interest

(a) no Director who has such a relevant interest may vote on that matter, and

(b) for the purposes of determining whether a relevant quorum is present, or whether
a majority decision has been taken in relation to that matter, such a Director’s
participation in the decision-making process shall be 1gnored

(5) Paragraph (4) does not apply-

(a) if the Director’s interest cannot reasonably be regarded as giving rise to any real
possibility of a conflict between the mterests of the Director and the Company,
or

(b) 1f the Director’s interest only arises because the Director has given, or has been
given, a guarantee, security or indemnity 1n respect of an obligation incurred by
or on behalf of the Company or any of 1ts subsidianes.

(6) The Members may by ordinary resolution decide to disapply paragraph (4), either in
relation to majonty decisions generally or in relation to a particular decision.

(7) Subject to the 1985 Act, if a Director complies with paragraph (3)

{a) that Director:

)] may be a party to, or otherwise interested in, the transaction or arrangement
in which that Director has a relevant interest, and

(1)  shall not, by reason of being a Director, be accountable to the Company for
any benefit derived from that transaction or arrangement, and

(b) the transaction or arrangement 1n which that Director has a relevant interest shall
not be lhiable to be treated as void as a result of that interest

(8) For the purposes of paragraph (3)

(a) a general notice given to the Directors that a Director 1s to be regarded as having
a specified interest 1n any transaction or arrangement shall be deemed to be a
disclosure that the Director has an interest in any such {ransaction or
arrangement of the nature and extent so specified, and

19
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(b) any interest of which a Director has no knowledge, and could not reasonably be
expected to have knowledge, shall be disregarded

14 RECORDS TO BE KEPT
(1) The Directors are responsible for ensuring that the Company keeps a record in writing, of
{a) every unanmimous or majonity dectsion taken by the Directors, and

(b) every declaration by a Director of an interest 1n an actual or proposed transaction
with the Company

(2) Any record kept under paragraph (1) must be kept
{a) for at least ten years from the date of the decision or declaration recorded 1n 1t;
(b) together with other such records; and

(c) insuch a way that it 1s easy to distinguish such records from the Company’s
other records

15 SPECIFIED NUMBER OF DIRECTORS FOR MAJORITY DECISIONS

(1) Subject to paragraph (2}, no majorty decision shall be taken at a meeting of Directors
unless five (the “relevant quorum™) participate 1n the meeting and are entitled to vote on
the matter on which a majority decision 1s to be taken

(2) If the Company has one or more Directors, but the total number of Directors is less than
the relevant quorum, a meeting of Directors may take a majornity decision.

(a) to appont further Directors, or

(b) that will enable the Members to appoint further Directors.

16 CHAIRING OF MEETINGS OF DIRECTORS
(1) The Directors shall appoint a Director to chair all meetings of Directors

(2) If the person appointed under paragraph (1) 1s for any reason unable or unwilling to chair
a particular meeting, the Directors shall appoint another Director to chair that process

(3) The Directors may terminate an appointment made under paragraph (1) or paragraph (2)
at any time

(4) A Director appointed under this article shall be known as the Chair for as long as such
appointment lasts.

20
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17 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES

(1) Subject to the Articles, the Directors may make any rule which they think fit about how
they take decisions

(2) The Directors must ensure that any rule which they make about how they take decisions 1s
communicated to all persons who are Directors while that rule remains in force

18 DEFECT IN APPOINTMENT
(1) This article applies 1f

(a) a decision is taken by the Directors, or a committee of the Directors, or a person
acting as a Director, and

(b) 1t 1s subsequently discovered that a person who, acting as a Director, took, or
participated 1n taking, that decision:

@) was not validly appointed as a Director,
(1i)  had ceased to hold office as a Director at the time of the decision,
(i)  was not entitled to take that decision, or

(rv)  should, in consequence of a conflict of nterests, not have voted in the
process by which that decision was taken

(2) Where this article apphes
(a) the discovery of any defect of the kind specified i paragraph (1)(b) shall not
invalidate any decision which has been taken by, or with the participation of, the

person in relation to whom that defect existed, and

(b) any such decision shall be as valid as 1f no such defect existed 1n relation to any
person who took it or participated 1n taking it

PART FIVE: DIRECTORS’ APPOINTMENT AND TERMS OF SERVICE

19 MINIMUM NUMBER OF DIRECTORS

The number of Directors shall not be less than seven.

20 ELIGIBILITY TO BE A DIRECTOR

(1) A person shall not be a Director unless that person:
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(a) 15 a Member and (1f that person 1s an individual) 1s willing to serve as a Director
and has attained the age of 18 years, and

(b) iselected or appointed as a Director in accordance with the Articles
(2) No person shall be elected or appointed as a Director in circumstances which, 1f that

person had already been a Director, would have resulted in that person ceasing to be a
Director under the Articles

21 METHODS OF APPOINTING DIRECTORS
(1) The first Directors shall be the persons named 1n the Form 10 upon incorporation
(2) Thereafter, Directors may be appointed

(a) by decision of the Directors, or

(b) by ordinary resolution of the Members,

provided that the appointment does not cause the number of Directors to exceed any
number fixed by or 1n accordance with the Articles as the maximum number of Directors.

(3) No powers to appomt Directors may be given to persons who are not Members which
immediately after their exercise could result in the majority of the Directors having been
appointed by persons who are not Members

22 RETIREMENT OF DIRECTORS AND ELECTION AT ANNUAL GENERAL
MEETING

(1) At the first annual general meeting all the Directors shall retire from office, and at every
subsequent annual general meeting one-third of the Directors or, 1f their number 1s not
three or a multiple of three, the number nearest to one-third shall retire from office If
onty one Director is subject to retirement by rotation, that Drrector shall retire

(2) Subject to the 1985 Act, the Directors to retire by rotation shall be those who have been
longest 1n office since their last appointment or reappointment, but as between persons
who became or were last reappointed Director on the same day those to retire shall (unless
they otherwise agree among themselves) be decided by lot

(3) If the Members at the meeting at which a Director retires by rotation do not fill the
vacancy, the retiring Director shall, if willing to act, be deemed to have been reappointed
unless

(a) at the meeting it is resolved not to fill the vacancy, or

(b) aresolution for the reappointment of the Director is put to the meeting and lost.
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(4) A retiring Director who wishes to be considered for re-election shall give notice to the
Secretary at least fourteen but not more than thirty-five clear days before the date
appointed for the annual general meeting

(5) A Member other than a retiring Director who wishes to be considered for election as a
Director shall give notice to the Secretary at least fourteen but not more than thirty-five
clear days before the date appointed for the annual general meeting

(6) At least seven but not more than twenty-eight clear days before the date appointed for
holding an annual general meeting notice shall be given to all who are entitled to receive
notice of the meeting of any person who is eligible for election or re-election as Director
and has given notice under paragraph (4) or paragraph (5) (each such person being, for the
purposes of this article, a “candidate™)

(7) Every notice given under paragraphs (4), (5) or (6) shall state those particulars which
would be required to be included 1in the Company’s register of Directors 1f the person to
which the notice relates were to be elected a Director.

(8) Subject to paragraph (9), the question whether each such person is to be elected as a
Director shall be decided by a separate ordinary resolution of the Members at the annual
general meeting.

) If

(a) anumber has been fixed by or in accordance with the Articles as the maximum
number of Directors (the “relevant maximum™), and

(b) the number of candidates exceeds the relevant maximum less the number of
those directors who are not retiring,

then the election of Directors shall follow the procedure set out 1n paragraph (10) rather
than that set out in paragraph (8).

(10) Where the conditions specified in paragraph (9) are fulfilled

(a) each Member shall be invited to vote on the candidates by ranking them n order
of preference on ballot papers which they must sign and return to the Company
at or before the annual general meeting in order to cast their votes on the
candidates (and any ballot papers returned at the annual general meeting must be
returned before the time appointed for the return of ballot papers by the chair of
the meeting);

b) the annual general meeting may be adjourned for the counting of votes under
g
paragraph (10)(a) (and, 1if it 1s so adjourned, the existing Directors shall continue

in office until the outcome of the vote has been determined), and

(c) the candidates elected as Directors shall be those who have been ranked highest
in order of preference, taking account of the average of all Members’ votes, and
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shall be equal in number to the relevant maximum less the number of those
directors who are not retiring

(11) If fewer than the mimimum number of Directors are elected at an annual general

meeting,

the Directors shall appoint further Directors to fill any vacancy

23 TERMINATION OF DIRECTORS’ APPOINTMENT

(1) A person shall cease to be a Director 1f*

(@)
(b)

(©)

(d)
(e)

(H

@

that person ceases to be a Member;

that person ceases to be a Director by virtue of any provision of the 1985 Acts,
or 15 prohibited by law from being a Director,

any notice to the Company that that person 1s resigning or retinng from office as
Director takes effect (except that where such resignation or retirement would
otherwise lead to the Company having fewer than two Directors, 1t shall not take
effect until sufficient replacement Directors have been appointed),

the Members pass an ordinary resolution removing that person from office;

a contract under which that person 1s appointed as a Director of, or personally
performs services for, the Company or any of its subsidiaries terminates, and the
Directors decide that that person should cease to be a Director,

the Directors decide, at a meeting of Directors, that that person should be
removed from office, but such a decision shall not be taken unless the person in
question has been given

at least fourteen clear days’ notice in writing of the proposal to remove that
person from office, specifying the circumstances alleged to justify removal
from office, and

(1i)  areasonable opportunity of being heard by, or of making representations

writing to, the Directors

(2) No powers to remove Directors may be given to persons who are not Members which
immediately after their exercise could result 1n either

()

(®)

but this

the majonty of the remaining Directors having been appointed by persons who
are not Members, or

the number of Directors removed during the financial year of the Company by
persons who are not Members exceeding the number of the remaining Directors,

shall not prevent a Director from appointing, or subsequently removing, an

alternate director, 1f permitted to do so by the Articles.
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24 DIRECTORS’ REMUNERATION AND OTHER TERMS OF SERVICE

(1) Subject to the 1985 Act, and the Articles, the Company satisfying the community interest
test, and any resolution passed under paragraph (2), the Directors may decide the terms
(including as to remuneration) on which a Director 1s to perform Directors’ functions, or
otherwise perform any service for the Company or any of its subsidiaries

(2) The Members may by ordinary resolution limit or otherwise specify the remuneration to
which any Director may be entitled, either generally or 1n particular cases.

25 DIRECTORS’ EXPENSES

The Company may meet all reasonable expenses which the Directors properly incur 1n
connection with:

{a) the exercise of their functions, or

(b) the performance of any other duty which they owe to, or service which they
perform for, the Company or any of 1ts subsidiaries

PART SIX: MEMBERS

26 APPOINTMENT OF MEMBERS

(1) The subscribers to the Memorandum are the first Members of the Company

(2) Such other persons as agree to become Members of the Company, whose names are
entered in the register of Members, and who are admitted to membership 1n accordance

with the Articles, shall be Members of the Company

(3) No person shall be admitted as a Member of the Company unless he, she or it 1s approved
by the Directors

(4) Every person who wishes to become a Member shall execute and deliver to the Company
an apphication for membership 1n such form (and contaimng such information) as the
Directors require

27 TRANSFER AND TERMINATION OF MEMBERSHIP

(1) Membership is not transferable to anyone else.

(2) Membership 1s terminated if:

(a) the Member dies or ceases to exist;

(b) the Members pass an ordinary resolution expelling the Member; or

25




Company limited by gaarantee {large membership)

(c) otherwise 1n accordance with the Articles.
(3) No resolution shall be passed under paragraph (2) unless the Member has been given

(a) at least fourteen clear days’ notice in writing that it is proposed to expel him, her
or 1t, specifying the circumstances alleged to justify expulsion, and

(b) a reasonable opportunity of being heard by or of making written representations
to the Members passing the ordinary resolution

PART SEVEN: GENERAL MEETINGS (MEETINGS OF MEMBERS)

28 ANNUAL GENERAL MEETING
The Company shall hold an annual general meeting

(a) within 18 months of the Company’s date of incorporation and afterwards once 1n
each calendar year (provided that not more than 15 months shall elapse between
the date of one annual general meeting of the Company and that of the next); and

(b) at such date, time and place as the Directors shall determine

29 OTHER GENERAL MEETINGS

(1) The Directors may decide to call a general meeting at any time

(2) The Directors shall call a general meeting on receiving a requisition to that effect in
accordance with the 1985 Act.

30 NOTICE

(1) Notice of general meetings shall be given to every Member, the Directors and the
Company’s auditors (1f any).

(2) All general meetings shall be called by at least 21 clear days’ notice in writing
(3) Every notice calling a general meeting shall specify:

(a) the place, date and time of the meeting, and

(b) the general nature of the business to be transacted.

(4) In the case of an annual general meeting, the notice shall specify that the meeting 1s an
annual general meeting.

(5) If a special resolution is to be proposed, the notice shall contain a statement to that effect
and set out the text of the special resolution
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31 QUORUM
(1) No business shall be transacted at any meeting unless a quorum 1s present.

(2) The quorum for a general meeting shall be five Members present 1n person (or, 1n the case
of a corporate Member, by 1ts duly appointed representative) and entitled to vote on the
business to be transacted.

(3) If a quorum 1s not present within half an hour from the time appointed for the meeting, the
meeting shall stand adjourned for a minimum of seven days until such time as the
Directors determine

32 CONDUCT OF BUSINESS — GENERAL

(1) The Chair shall preside as chair of the general meeting In the Chair’s absence, the
Members shall appoint some other Director, or (if no Director willing to preside 1s
present) Member to preside

(2) The char

(a) may adjourn the meeting from time to time and from place to place, with the
consent of a meeting at which a quorum 1s present, and

(b) shall do so 1f so directed by the meeting or 1n accordance with the Articles

(3) 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

(4) When a meeting 1s adjourned for fourteen 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 1t shall not be necessary to give any
such notice.

(5) Except as required by law, all decisions of the Members at a general meeting shall be
made by ordinary resolution

33 VOTING PROCEDURES

(1) Every Member present in person or by proxy (or, in the case of a corporate Member, by
its duly authorised representative) shall have one vote

(2) A person who 1s not a Member shall not have any right to vote at a general meeting of the
Company (except as the proxy or (in the case of a corporate Member) duly authorised
representative of a Member)

(3) Paragraphs (1) and (2) are without prejudice to any right to vote on a resolution affecting
the nghts attached to a class of the Company’s debentures.

{4) A declaration by the chair that a resolution has been
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(a) carned,

(b) carried unammously, or by a particular majority;

{c) lost;or

{d) not carried by a particular majornity, and
an entry to that effect 1n 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

(5) In the case of an equality of votes, the chair shall be entitled to a casting vote in addition
to any other vote he or she may have as a Member

(6) The proceedings at any general meeting shall not be invahdated by reason of any
accidental informality or wregulanty (including with regard to the giving of notice) or any
want of qualification 1n any of the persons present or voting

(7) No objection shall be raised to the qualification of any voter except at the general meeting
or adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made 1n due time shall be referred
to the chair whose decision shall be final and binding

34 MINUTES

(1) The Directors shall cause minutes to be made and kept in wniting of all proceedings at
general meetings of the Company

(2) Any such minute, 1f purported to be signed by the chair of the meeting, or by the chair of
the next succeeding general meeting, shall be sufficient evidence of the proceedings.

PART EIGHT: MISCELLANEOUS

35 COMPANY SECRETARY
(1) Subject to the provisions of the 1985 Act, the Directors shall appoint an individual to act
as Company Secretary for such term and at such remuneration and upon such other

conditions as they may think fit

(2) The Directors may decide to remove a person from the office of Secretary at any time
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36 COMPANY SEAL
(1) This article applies 1f the Company has a seal (the “common seal”™)

(2) The common seal shall only be applied to a document if its use on that document has been
authorised by a decision of the Directors.

(3) If the common seal 15 applied to a document, the document shall be
(a) signed by an authorised person, and
(b) countersigned by another authorised person
(4) For the purposes of this article, an authorised person 1s.
(a) any Director,
(b) the Secretary, or

(c) any person authorised by the Directors for the purpose of signing and
countersigning documents to which the common seal 1s applied.

37 ACCOUNTS AND REPORTS

(1) The Directors shall comply with the requirements of the 1985 Act and any other
applicable law as to keeping financial records, the audit or examinations of accounts and
the preparation and transmission to the Registrar of Companies of annual reports and
accounts.

(2) Subject to paragraph (3), the Company’s statutory books and accounting records shall be
open to inspection by the Members during usual business hours

(3) The Company may in general meeting impose reasonable restrictions as to the time at
which and the manner in which the statutory books and accounting records of the
Company may be inspected by Members,

38 NOTICES

(1) Except where the Articles provide otherwise, any notice to be given to or by any person
under the Articles shall be in writing to an address for the time being notified for that
purpose to the person giving the notice

(2) The Company may give any notice to any person under the Articles

(a) 1n person;

(b) by sending 1t by post in a prepaid envelope addressed to that person at that
person’s registered address, or by leaving it at that address,
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(¢) by fax or by electronic communication to an address provided for that purpose,
or

(d) by posting 1t on a website, where the recipient has been not:ified of such posting
1n a manner agreed by that person

(3) A person present at any meeting shall be deemed to have received notice of the meeting
and, where requisite, of the purpose for which 1t was called.

(4) Proof that:
(a) an envelope containing a notice was properly addressed, prepaid and posted; or

(b) that an electronic communication or fax has been transmitted to the correct
address or number,

shall be conclusive evidence that the notice was given
(5) A notice shall, unless the contrary is proved, be deemed to be given
(a) at the expiration of 48 hours after the envelope contaiming 1t was posted, or

(b) 1n the case of a notice contained 1n an electronic communication or fax, at the
expiration of 48 hours after the time 1t was transmutted.

39 INDEMNITY

(1) Subject to the 1985 Act, a Director shall be indemmfied out of the Company’s assets
against any expenses which that Director incurs:

(a) 1n defending civil proceedings in relation to the affairs of the Company (unless
Judgement 1s given against the Director and the judgement s final},

(b) 1n defending cniminal proceedings in relation to the affairs of the Company
{unless the Director 1s convicted and the conviction 1s final),

(¢) in connection with any application for relief from liability for negligence,
default, breach of duty or breach of trust in relation to the affairs of the Company
(unless the Court refused to grant the Director relief, and the refusal 1s final)

(2) Judgement, conviction or refusal of relief becomes final 1If the period for bnnging an
appeal or any further appeal has ended and any appeal brought 1s determined, abandoned

or otherwise ceases to have effect

(3) This article 1s without prejudice to any other indemnity to which a Director may be
entitled
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Names, Addresses and Signatures of Subscribers
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Signature W

Name M\ OHABL Wi @6 iINToN
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Witness to the abov signature:
A

+

Signature

Name
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Signature

Name
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O

Signature
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e AT O_A

Name A -C . Canud\ s

Address | THE e Olsts= <7 é,n &L L) 2 12

Date / ")/0 bf/"7

Witness to the above signature.

Signature: \"‘W&k
Name  MAGsle BoT
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s\ 0N

Name: Y\R&GL Bobsx
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Witness to the above signature
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2
Signature W A
Name: '7/*7, SSALL,
Address, (ATE Lot T Dobhscombnaian | GER(_ 66 MR

Date _ﬁ J-/V{ ’07

Witness to the above signature: 75 vy Sorrcasomo

Signature %;’_

Name
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Signature

Name: dEZEﬂ"] Gould
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Signature

Name JEEEM Gould
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Date: 9. 06 o?—-

Witness to the above signature:  —AAgrctc—RooTted—
Signature /c\ ?W
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Signature: XA -QW
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Date

-

Witness to the above signature- m MILA N WO © INTON

Signature: W
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Signature: W AM W}_

Name.  ADRIxN G ALE
Address lo Bmm\t\ - MDMM& DQVA-\ pPLZ2I Ok G

Date. Lng/W“L W‘j—
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Signature.
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Signature
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Date

Witness to the above signature
Signature
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Address.
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