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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 8338605

The Registrar of Companies for England and Wales, hereby certifies that

SADLER'S WELLS FOUNDATION LIMITED

1s this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation of
its registered office 1s in England/Wales

Given at Companies House on 20th December 2012

JIR VMR

*N08338605K*
. «&}3_-017 00%
T ()
%O‘CAND ;\‘“&?

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House




In accordance with
Section 9 of the
Companies Act 2005

INO1

Application to register a company

A fee 1s payable with this form
Please see 'How to pay' on the last page

& What this form is for What this f- 1 please
You may use this form to register a You cannot
prvate or public company alimited hab ov uk
this, please u
'ZO"ZI‘ZO OUSE
ML PANIES

Part 1

Company details

A1)

Company name

the "Company Name Availabihty Search' option
www.companieshouse.gov.uk/info

To check if a company name 1s availlable use aur WebCHeck service and select

fPlease show the proposed company name below

Proposed company
name in full €@

For official use

|75ADLER'S WELLS FOUNDATION LIMITED

T rrrTT

=> Filling in this form
Please complete In typesenpt o in
bold black capitals

All fields are mandatory unless
specified or ndicated by *

© Duplicate names
Duplicate names are not permitted
A list of registered names can
be found on our website There
are vanous rules that may afiect
your choice of name More
information on this 1 avaltable ¢
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions ©

Please tick the box only if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

words or expressions and that approval, where appropriate, has been

copy of their response

[x] I confirm that the praposed company name contains sensiive or restncted

sought of a government depariment or other specified body and | attach a

© Company name restrictions
A list of sensitive or restncted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with 'Limited' or 'Cyfyngedig' ©

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with 'Limited’, "Cyfyngedig' or permitted alternative

(] Iconfirm that the above proposed company meets the conditions for
exemphion from the reguirement to have a name ending with 'Limited’,
"Cyfyngedig' or permitted alternative

© Name ending exemption
Only private companies that are
limtted by guarantee and meet other
specific requirements are eligible
to apply for this For more detals,
please go to our website
www companieshouse gov uk

Company type O

Please tick the box that describes the proposed company type and members'
l:ability {only one box must be ticked)

[J  Pubkc imited by shares

[ Pnvate imited by shares

[x] Pnvate imited by guarantee

(] Pavate unlimited with share capital
[] Pnvate unlimited without share capttal

© Company type
i you are unsure of your company's
type, please go o our website
www companieshouse gov uk

Departiment for Buniness
Innovation & Skills
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Application to register a company

m Situation of registered office @
Please tick the appropriate box below that descnbes the stuation of the 0 geﬂmmd office o
Very Company must nave a
proposed registered office {only one box must be ticked) reqstered office and ths 1 the
[x] England and Wales address to which the Registrar will
|:] Wales send correspondence
[] Seotland For Engtand and Wales companies,
D Northern Ireland the address must be in England or
Wales
For Welsh, Scottish or Northem
Ireland companies, the address must
be in Wales, Scotland or Northem
Irefand respectively
Registered office address ©
mease gwe the registered office address of your company © Regustered office address
You must ensure that the address
Building namelnumberEADLER' 5 WELLS shown in this section 1 consistent
with the situation indrcated in
Street ’;)SEBERY AVENUE section A5
You must provide an address n
[ England or Wales for companies to
Post town [LONDON be registered in England and Wales
You must prowide an address in
County/Region { Wales, Scotland or Northem Ireland
for companies to be registered n
Postcode E | C 1 | R [ 4 | T | N Wales, Scotland or Northern Ireland
respectively
Articles of association ©
’?Iease choose one option only and tick one box only © For deteils of which company type
can adopt which model articles,
Option 1 | wish to adopt one of the following model arbicles in 1ts entirety Please tick please go to our website
only one box Www companieshouse gov uk
[0 Pnvate limited by shares
[3  Pnvate imited by guarantee
[} Public company
Option 2 { wish to adopt the following model articles with additional andfor amended
provisions | attach a capy of the additional andfor amended provision(s) Please
tick only one box
[ Pnvate hmited by shares
(] Pnvate imited by guarantee
(J  Public company
Optien 3 [x] Iwish to adopt entrrely bespoke articles | attach a copy of the bespoke
articles to this application
N_ Restricted company articles ©
Please tick the box below if the company's articles are restrcted O Restncted company articles
Restncted company articles are
D those contamning provisien for
entrenchment For more details,
piease go to our website
WWW companieshouse gov uk

CHFPO25
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an indmadual

For private compames the appointment of a secretary 1s optional, however, If you do decide to appoint a company
secretary you must provide the relevant detalls Public compantes are required to appoint at least cne secretary

Pnvate compantes must appoint at least one director who 1s an individual Public companies must appoint at least

For a secretary who s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an indvidual, go to Section D1, For a corporate director, go to Section E1,

Secretary
W Secretary appointments ©
Please use this section to list all the secretary appointments taken on formation € Corporate apporntments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title * | MR, section C1-C5 instead of
section B
Full forename(s) rALISTAIR WILLIAM Additional appointments
If you wish to appoint more
Surname ‘ SPALDING

Former name(s) © [

than one secretary, please use
the *Secretary appomntments’
conbinuation page

© Former name(s}
Please provide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need to give
former names untess previously used
for business purposes

E Secretary's service address ©
Building namelnumber| THE COMPANY'S REGISTERED OFFICE © Service address
This 15 the address that will appear
Street | on the public record This does not
have to be your usual residential
l address
Please state ‘The Company's
Post town | Registered Office’ f your service
; address will be recorded in the
County/Region l praposed company's register
of secretanes as the company’s
Postcode I | | I I | l registered office
Country I f you provide your residential
address here it will appear on the
public record
m_ Signature ©
| | consent to act as secretary of the proposed company named in Section At Q Signature

Signature Signature
Xk N
l/

X

The person named above consents
to act as secretary of the proposed
company

CHFPO25
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Application to register a company

Corporate secretary

c1 ]

Corporate secretary appointments @

Please use this section to list all the corporate secretary appotntments taken
on formation

Name of corporate
body/firm

Building name/numiber

Street

Fost town

County/Region

Postcode

T T

Country

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appontments’
continuatien page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delwvery of documents It cannot be
2 PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?
% Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies ©

Please give details of the register where the company file 1s kept (including the
relevant state) and the registration number in that regrster

Where the company/ |

firm 15 registered ©

Registration number

© EEA
A full list of countnes of the EEA can
be found 1n our guidance
www companieshouse gov uk

€© This 1s the register mentioned n
Article 3 of the First Company Law
Directive {68/151/EEC}

Non-EEA companies

Please give details of the legal form of the corporate bady or firm and the law by
which it s governed If applicable, please also give details of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

Governing law

If apphicable, where
the companyffirm 1s
registered ©

Registration number

|
|
|
-
I

O Non-EEA
Where you have provided detals of
the register {iIncluding state) where
the company or firm is registered,
you must also provide its number in
that regqister

cs |

Signature ©

| | consent to act as secretary of the proposed company named in Section A1,

Signature

Signature

X X

© Signature
The person named above consents
to act as corporate secretary of the
proposed company

CHFF025
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Application to register a company

Director

BT

Director appointments ©

Please use this secton o list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Tile * |s1R

Full forename(s) [DAVID CHARLES MAURICE

Surname [BELL

Former namef{s) @ [N/A

|

Country/State of ‘ UNITED KINGDOM

residence ©

Nationahty [BRITISH

Date of birth [‘?]“_0_ F’B_F';— ,TW,’_IIT

Business occupation [COMPANY DIRECTOR

(if any) © [

Appointments

Prvate companies must appoint
atleast one director who 1s an
individual Public companies must
appoint at least two directors, ong of
which must be an individual

Former name(s)

Please provide any previous hames
which have been used for business
purposes in the Jast 20 years

Mamed women do not need ta give
former names unless previously used
for bustness purposes

Country/State of residence
This ts 1n respect of your usual
residential address as stated n
section D4

Business eccupation

If you have a business cccupation,
please enter here If you do not,
please leave blank

Additional appoiniments

If you wish to appoint more than

one director, please use the 'Director
apponiments’ continuation page

Director's service address ©

Flease complete the service address below You must also fill in the director's
usual residential address in Section D4

Building name!number[THE COMPANY'S REGISTERED OFFICE
Street |

|
Post town |
County/Region {
Postcode Id_l_,_,_—l—r‘_[;
Country [

o

Servige 2ddress

This 1s the address that will appear
on the pubhe record This dees not
have to be your usual residenbial
address

Please state The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company's registered
office

1§ you provide your residertial
address here it will appear on the
public record

o)

Signature ©

[I consent to act as director of the Wd company named in Section A1,

Signature

X } /g‘b' X

Signature

The person named above consents
to act as director of the proposed
company

CHFP025
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Application to register a company

Director

Director appointments @

Please use this section to Iist all the director appointments taken on formation
For a corporate director, complete Sectrons E1-E5

Title * IMR
Full forename(s) IRAB CKOSMT )
Surname [BENNETTS
Former name(s) @ |
l
| Uk
Nationality | G rtTelH
Date of birth 1 fa [olu Tilalefr
Business occupation [ A'&(H"' Te ¢

(if any) © |

1] Appaintments
Pnivate companies must appeint
at least one director who i1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

© Former name(s)
Please prowide any previous names
which have been used for bustness
purposes n the last 20 years
Mamed women do not need to qive
former names unless previously used
for busess purposes

© Country/State of residence
This 15 n respect of your usual
residential address as stated in
Section D4

QO Busimess occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appontiments

If you wish to appont more than

one director, please use the 'Director
appointments' continuation page

Director's service address ©

Please complete the service address below You must also fill in the director's
usual residential address in Section D4

BUIldIng namefnumberl THE COMPANY'S3 REGISTERED OFFICE

Street |

Post town

County/Region

Postcode

|
|
FTTVTTTT

Country

© Service address
This 1s the address that will appear
on the public recerd This does nat
have to be your usual residential
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded i the
proposed company's register of
directors as the company's registered
office

If you provide your residential
address here it will appear on the
public record

Signature ©

’ | consent to act as director of the proposed company named in Section A1,

O Ssignature
The person named above consents

Signature Signature — to act as diector of the proposed
compan
CHFP025
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INO1

Application to register a company

Corporate director

Corporate director appointments @

' Please use this section to list all the corporate dwectors taken on formation

Name of corporate r
body or firm

Building name/number

Street

Post town

1 1T 1T 1T 1 T/

County/Region

Postcode

Country

FFTT HERN

© Additional appomtments
[f you wish to appoint more than one
corporate director, please use the
'Corparate director appointments”
contnuation page

Registered or pnincipal address
This 1s the address that will appear
on the public record This address
must be 3 physical location for the
delivery of documents It cannot be
a PO box number {unless contained
withun & full address}, BX number ar
LP (Legal Post in Scofiand} number

B

Location of the registry of the corporate body or firm

Is the corporate drrector registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
% No Complete Section E4 only

s

EEA companies ©

Please give detalls of the register where the company file is kept {including the
relevant state) and the registratton number in that register

Where the company/ r
firm 1s registered @ ]

Regrstration number '

© EEA
A full Irst of countres of the EEA can
be found In our guidance
www companieshouse gov uk

© This s the register mentioned in
Article 3 of the First Company Law
Cirective (58/154/EEC)

o

Non-EEA companies

Please give detarls of the legal form of the corporate body or firm and the Jaw by
which 1t 1s governed If applicable, please also give detarls of the register in which
It 1s entered {including the state) and its registratian number in that register

=

Legal form of the
corporate body
or firm

Governing law

the company/firm s
registered @

l
|
If applicahle, where [
|
|

If applicable, the
registration number

@ Non-EEA
Where you have provided detalls of
the register (including state} where
the company or fim is registered,
you must also provide its number in
{hat remster

s

Signature ©

[ | consent to act as director of the proposed company named in Section A1

Signature

X

Signature

X

© Signature
The person named above consents
to act as corporate direclor of the
proposed company

CHFPO25
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Application to register a company

Part 3

Statement of capital

Does your company have share capital?

+ Yes Complete the sectiong below
% No Goto Part 4 (Statement of guarantee),

m— Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital 1s tn sterling, only complete Section F1 and then go to Section F4,

Class of shares
(E g Ordnary/Preferance etc }

Amount paid up on
each share €p

Amount {f any} unpard
on each share €

Number of shares €

1Aggregate nommal value €

| |
| |
| |
| |

Totals

|
|
|
|
|

Share capital in other currencies

Please complete the table below ta show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares

Amount paid up on

Amaunt (if any) unpaid

Number of shares €

Aggregate nominal value €

(E g Ordnary/Preference etc) each share € on each share €
‘ Totals I \
Currency
Class of shares Amount paid up on Amount {if any) unpad Number of shares € Aggregate nominal value €

{E g Ordinary/Preference etc

each share € on each share €

| |

| |

|
|
|

Totals

|
|
|

-
|

m‘ Totals

Please give the total number of shares and total aggregate nominal value of
issued share capital

O Total aggregate nominal value

Flease list total aggregate values in

Total number of shares

different currencies separately For

example £100 +€100 +$10 etc

Total aggregate
nominal value ©

© Including both the nominal value and any

share prenwm

© Total number of issued shares i this class

© Number of shares ssued multiphed by
nominal value of each share

Continuation Pages

Please use a Statement of Capdal continuation

page if necessary

CHFP025

0512 Version 50




INO1

Application to register a company

&

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached o shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2,

Class of share

-

Prescnbed particulars
1]

a

@ Prescribed particulars of nghts
attached to shares

The particulars are

particulars of any voting nghts,
including nghts that anse only In
certain circumstances,
particuiars of any nghts, as
respects dividends, {o paricipate
In a distnbution,

particulars of any nghts, as
respects capital, to participate in a
distnbution {iIncluding on winding
up), and

whether the shares are to be
redeemed or are hable to be
redeemed af the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page ora
‘Statement of Capital (Prescnbed
particulars of nghts attached

to shares)' continuation page if
necessary

CHFP0O25
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INO1

Application to register a company

Class of share © Prescnbed particulars of nghts
attached to shares

Prescnbed particulars The particulars are

a pariculars of any voting nghts,
including rghts that anse only m
cenan crcumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nghis, as
respects capial, to paricipate in a
distnbution {including on winding
up}, and

d  whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a 'Statement of capital
{Prescnbed particulars of nghts
attached to shares)' continuation
page If necessary

CHFP025
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Application to register a company

EH

Inttial shareholdings

This section should only be completed by companies incorporating with share capital

Piease complete the details below for each subscnber

The addresses wil appear on the public record These do not need to be the

subscribers' usual residential address

Instial shareholdings
Please list the company's subscnbers
n alphabetical prder

Please use an ‘Initral shareholdings”
continuation page 1f necessary

Subscnper's detatls

Class of share

Number of shares

Currency

Nominal value of

each share

Amourt (I any)
unpaid

Amgunt paid

Hame

Aodress

Name

Address

Hame

Address

Nama

hddrass

Name

Addrass

CHFPO25
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Application to register a company

Part 4

Statement of guarantee

Is your company limited by guarantee?
2 Yes Complete the sections below
% No Goto Part5 {Statement of compliance)

Subscribers

Please complete this sechon 1f you are a subsenber of a company lirmited by
guarantee The following statement 1s being made by each and every persan
named below

| confirm that if the company is wound up white | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for
- payment of debts and habilities of the company contracted before |
cease 10 be a member,
- payment of costs, charges and expenses of winding up, and,
- adwstment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscnber's details

Forename(s) © IDAVID CHARLES MAURICE
Surname €@ ’ BELL
Address © [ SADLER'S WELLS
[ROSEBERY AVENUE
poseods —[& [e [+ [x [ [£]7[%
Amount guaranteed 0[ £10.00
Subscriber's detarls
Forename(s) @ l RAB
Surname @ l BENNETTS
Address © iSADLER's WELLS
ROSBERY AVENUE
rosots (5 [ [ [w [ [17[%
Amount guaranteed 0[ £10.00
Subscnber's details
Forename(s) @ [
Surname @ [
Address © [
]
Pasicode rrrrrrr
Amount guaranteed Ol

Q@ Name
Please use capital letters

© Address
The addresses in this se¢tion will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any valid currency 15 pemmitted

Continuation pages
Please use a 'Subscnbers'
continuation page f necessary

CHFPO25
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Application to register a company

Subscriber's detaiis

Forename(s} @

Surname @

Address ©

Postcode _[_r-r.,_—l_—l_‘l—_

Amount guaranteed ©

£10 00

Subscriber's detals

Forename(s) @ ]

Surname ©

Address @

poiee [ [T

Amount guaranteed ©

£10.00

Subscniber's details

Forename{s) @

Surname @

Address ©

Postcode

HEEEEEEN

Amount guaranteed ©

Subscnber's details

Forename(s) @

Surname @

Address ©

Postcode

RN

Amount guaranieed ©

Subscriber's detaus

Forename{s) @

Sumame @

Address ©

Postcode

EEERRENE

Amount guaranteed ©

© Name
Please use capital ietters

© Address
The addresses m this section wil
appear on the public record They do
not have to be the subscnbers' usual
residentral address

© Amount guaranteed
Any valid turency 15 pemmited

Continuation pages
Please use a 'Subscnbers'
centinuation page f necessary

CHFPQ25
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Apphcation to register a company

Part § Statement of compliance

l This section must be completed by all companies

Is the apphication by an agent on behalf of all the subscnbers?

4 No Goto Section H1 {Statement of comphance delivered by the
subscribers)

2 Yes Go to Section H2 (Statement of comphance delivered by an agent)

W Statement of compliance delivered by the subscribers ©
Please complete this section (f the appltcation 1s not delivered by an agent @ Statement of comphance
for the subscribers of the memorandum of association delivered by the subscnbers

Every subscnber to the
memorandum of association must
[ confirm that the requirements of the Compantes Act 2006 as to registration sign the statement of compliance
have been comphed with

2

Subscnber's signature | Signature

X X

Subscnber's signature | Signature

Subscriber's signature | Signature

X X

Subscriber's signature | Signature

X X

Subscniber's signature | Stgnature

X X

Subscriber's signature [ Signature

X X

Subscnber's signature | Signature

X X

Subscriber's signature | Signature

X X

CHFP(25
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Application to register a company

Subscriber's signature

Signature

X

Subscnber's signature

Signature

X

Subscnber's signature

Signature

X

Subscnber's signature

Signature

X

Continuation pages

Please use a ‘Statement of
compiiance delivered by the
subscnbers' continuation page f
more subscribers need to sign

2

Statement of comphance delivered by an agent

Please complete this sechon if ths application is delivered by an agent for
the subscribers to the memorandum of assocration

Agent's name

Building name/number

[
[
Street [
]
Post town [
County/Region [
Postcode rrrrrrrr

ﬁ confirm that the requirements of the Companies Act 2006 as 10 registratron
have been complied with

Agent's signature

Signature

X

CHFPQ25
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Application to register a company

B Presenter information

mnportant information

You do not have to give any contact informatron, but If
you do it will help Companies House If there 1s a query
on the form  The contact mformation you give will be
wisible to searchers of the public record

Conlactrame  AMANDA JOY

Company name

SADLER'S WELLS

, tddress ROSEBERY AVENUE

IFWWW Londen

Ceunly/Region

e s felafs [efriv

IQWW United Kingdom

Inx

Ireaephms 020 7863 8034

n Certificate

We will send your certificate to the presenters address
{shown above) ar if indicated to anather address
shown below

(] Atthe registered office address (Gien in Section AB)
(L] Atthe agents address (Given in Section H2)

nCheckllst

( We may return forms compieted incorrectiy or

with imformation missing

Please make sure you have remembered the

following

(] Yau have checked that the praposed company name 1
avallable as well as the vanous rules that may affect
your choice of name More information can be found
in guidance on our website

(] Ifthe name of the company s the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach censent

(] You have used the correct appomtment sections

[} Any addresses given must be a physical location

They cannot be a PO Box number {unless partof a

full service address), DX or LP {Legal Post in Scotland)

number

The decument has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Asseciation

You have enclosed the correct fee

[
U
L
0l

Please note that all information on this form
will appear on the pubhc record, apart from
infermation relating to usual residential
addresses

EHow to pay

A fee 1s payable on this form,

Make cheques or postal orders payable to
'Companies House' For information on fees, go
to www companieshouse gov uk

here to send

You may return this form to any Companies House
address, however far expediency we advise you ta
return it to the appropriate address below

For companies registerad in England and Wales:
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF{4 3UZ

DX 33050 Cardiff

For companies reqistered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies regrstered in Northern Ireland:
The Registrar of Companres, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481N R Beifast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further infotmation, please see the gudance notes
on the website at www companieshouse gov uk
ar email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFPOZ5
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of
SADLER'S WELLS FOUNDATION LIMITED

Each subscriber to this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees to become a member of the company.

Name of each subscriber Authentication by each subscriber

A ‘ :
Dawvid Bell {g-k)\)

Rab Bennetts /< - ; . 7{’9 M‘Qyj

W
Dated \q December 2012
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
OF
SADLER'S WELLS FOUNDATION LIMITED

(the "Company")

PRELIMINARY
In these articles.
"Act"” means the Companies Act 2000,

"address" means, in relation to any electromc communications, any number or
address used for the purposes of such communications,

"articles” means the articles of the Company,

"clear days" in relation to the penod of notice means that period excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 1s given or
on which 1t 1s to take effect,

"communication” has the same meaning as in the Electromc Communications
Act 2000,

"electronic communication” has the same meaning as 1n the Electronic
Commumcations Act 2000,

"executed" means any mode of execution,

"holder" means, in relation to any share, the member whose name 1s entered n the
register of members as the holder of the share,

"office” means the registered office of the Company,

54802-6-70-v0 9 -1- 70-20365634




"secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a jomt, assistant or
deputy secretary, and

"United Kingdom" means Great Britain and Northern Ireland

When any provision of the Act 1s referred to, the reference 1s to such provision as
modified by any statute for the time being in force Unless the context otherwise
requires, expressions defined m the Act or any statutory modification thereof n
force at the date at which these regulations become binding on the Company shall
have the meanings so defined.

OBJECTS AND POWERS

The object of the Company 1s to apply the income of the Company in or towards
defraying the expenses of providing performances at Sadlet’s Well’s theatres of
drama, opera, concerts, recitals, cinema, exhibitions or other artistic performances
for the recreation and education of poor persons,

In furtherance of the above object but not further or otherwise the Company shall
have the following powers

(a) To employ, retain and pay mangers, producers, actors, singers, dancers,
professional and technical advisers, secretanes, clerks and others

(b) To purchase, hire, take on lease or license or in exchange or otherwise
acquire and hold any theatre stage properties plant furmture fittings scenery
effects rights privileges and real and personal property of any kind

{c) To apply for, invite and collect and recerve from any persons corporations
stituttons or authorities, subscriptions, donations, gifts, bequests and any
other assistance and thereby to raise funds

(d) To accept and receive gifts of real and personal property whether subject to
any special trusts or not

(e) To borrow or raise money and secure the repayment thereof for the purposes
of the Company 1n such manner and upon such terms and such securities as
the Company shall consider fit and whether by the creation and 1ssue of
debentures or debenture stock or otherwise

(H To lend and advance money or give credit to any person or company to
guarantee and give guarantees or indemnities for the payment of money or
the performance of contracts or obligations by any persen or company to
secure or undertake 1n any way the repayment of money lent or advanced to
or the habilities incurred by any person or company
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To purchase take on lease or in exchange hire or otherwise acquire and hold
sell, manage, let, mortgage, improve, dispose of or otherwise deal with all or
any of the property of the Company

To construct, maintain, improve and alter any buildings

To undertake and execute any chantable trusts which may lawfully be
undertaken by the Company

To invest the momes of the Company not immediately required for its main
object in such manner as may be thought fit but so that monies subject or
representing property subject to the jurisdiction of the Charity Commussion
shall only be invested 1n such mvestments and with such sanction (1f any) as
may for the time being be prescnibed by law

To make donations to assist financially or otherwise and co-operate with
any chanty having objects similar to the objects of the Company

To make all reasonable and necessary provision for the payment of pensions
to or on behalf of employees and ex-employees of the Company and their
widows children and dependants

(1) To provide indemnity insurance to cover the hability of the
directors

(1 which by virtue of any rule of law would otherwise attach to
them 1n respect of any negligence, default, breach of trust, or
breach of duty of which they may be gulty in relation to the
company,

) to make contnbutions to the assets of the company 1n
accordance with the provisions of section 214 of the
Insolvency Act 1986

(u) Any such msurance in the case of (1)(1) shall not extend to*

¢)) any lability resulting from conduct which the directors
knew, or must be assumed to have known, was not n the
best interests of the company, or where the directors did not
care whether such conduct was 1n the best interests of the
company or not,

() any hiability to pay the costs of unsuccessfully defending
cnminal prosecutions for offences ansing out of the fraud or
dishonesty or wilful or reckless misconduct of the directors,

(3) any liability to pay a fine
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(m)  Any insurance 1n the case of (1)(2) shall not extend to any liability to
make such a contnibution where the basis of the director's liabthity 1s
his knowledge prior to the insolvent liquidation of that company (or
reckless failure to acquire that knowledge) that there was no
reasonable prospect that the company would avoid going into
insolvent hiquidation.

(n) To do all such things as shall further the attainment of the objects of the
Company.

PROVIDED ALWAYS that the objects of the Company shall not extend to the
regulation of relations between workers and employers or organisations of workers
and orgamsations of employers

PROVIDED FURTHER that 1n case the Company shall take or hold any property
subject to the junsdiction of the Chanty Commission the Company shall not sell
mortgage charge or lease the same without such authonty, approval or consent as
may be required by law and as regards any such property the Board of Directors of
the Company, shall be chargeable for any such property that may come nto their
hands and shall be answerable and accountable for their own acts receipts neglects
and defaults and for the due admnistration of such property 1n the same manner and
to the same extent as the Board of Directors would have been if no incorporation
had been effected The incorporation of the Company shall not dimmish or impair
any control or authonty exercisable by the Chancery Division or the Chanty
Commussion over the Board of Directors but they shall as regards any such property
be subject jointly and separately to such control or authority as 1f the Company were
not incorporated In case the Company shall take or hold any property which may
be subject to any trusts the Company shall only deal with the same 1n such manner
as allowed by law having regard to such trusts

The income and property of the Company shall be apphied solely towards the
promotion of 1ts objects and no portion thereof shall be paid or transferred, directly
or indirectly, by way of dividend bonus or otherwise by way of profit to members of
the Company and no member of its Board of Directors shall be appointed to any
office of the Company paid by salary or fees or recerve any remuneration or other
benefit in money or money's worth from the Company PROVIDED THAT nothing
herein shall prevent any payment i good faith by the Company,

(a) of reasonable and proper remuneration to any member, officer or servant of
the Company (not bemng a member of its Board of Directors) for any
services rendered to the Company,

(b) of interest on money lent by any member of the Company or of 1ts Board of
Directors at a rate per annum not exceeding 2% less than the mimimum
lending rate prescribed for the time being by the Bank of England or 3%
whichever 1s greater,
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(c) of reasonable and proper rent for prermses demised or let by any member of
the Company or of 1ts Board of Directors,

(d) of fees, remuneration or other benefit 1n money or money's worth to a
company of which a member of the Board of Directors may be a member
holding not more than 1/100th part of the capital of that company,

(e) to any member of 1ts Board of Directors of out-of-pocket expenses,

® of any premium 1n respect of any indemnity msurance to cover the hability
of the directors which, by virtue of any rule of law would otherwise attach
to them 1n respect of any negligence, default, breach of trust or breach of
duty of which they may be guilty 1n relation to the company* Provided that
any such insurance shall not extend to any claim arnising from hability
resulting from conduct which the directors knew, or must be assumed to
have known, was not in the best interests of the company, or where the
directors did not care whether such conduct was 1n the best interests of the
company or not and provided also that any such insurance shall not extend
to any clain ansing from lLiability for the costs of unsuccessfully defending
criminal prosecutions for offences arising out of the fraud or dishonesty or
wilful or reckless misconduct of the directors

The liability of the members 1s imited ~~_/

Every member of the Company undertakes to contribute to the assets of the
Company 1n the event of 1ts being wound up while he 1s a member or within one
year after he ceased to be a member, for payment of the debts and habilities 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 nghts of the contributories
amongst themselves such amount as may be required not exceeding £10

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 the members of the Company, but shall be given or
transferred to some other chantable nstitution or institutions, having objects similar
to the objects of the Company and which shall prohibit the distribution of its or their
income and property to an extent at least as great as 1s imposed on the Company
under or by virtue of Clause 4 hereof such nstitution or institutions to be determined
by the members of the Company at or before the time of dissolution and 1f and so far
as effect cannot be given to such provision then to some other charnitable object

True accounts shall be kept of the sums of money received and expended by the
Company and the matters mn respect of which such receipts and expenditure take
place, and of the property, credits and habilities of the Company, and subject to any
reasonable restrictions as to the time and manner of inspecting the same that may be
imposed 1n accordance with the regulations of the Company for the time being such
accounts shall be open to the inspection of the members. Once at least 1n every year
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the accounts of the Company shall be examined and the correctness of the balance
sheet ascertained by one or more properly qualified Auditor or Auditors

MEMBERS

Subject to Article 6, all persons who are Directors of the Company shall be admitted
to membership of the Company

A person who ceases to be a Director of the Company shall automatically cease to
be a member of the Company

Membership 1s not transferable

A member shall forthwith cease to be @ member 1f he shall die or he shall resign his
membership by giving notice 1 wnting to the Company or if his membership 1s
otherwise terminated in accordance with these articles

The Directors may without showing cause by a resolution passed by a majonity of
not less than two-thirds of the Directors present at a meeting of Directors specially
convened for the purpose of considering such resolution, refuse to continue as a
member of the Company any nominated member and 1if such resolution shall be so
passed by the Directors the nominated member shall cease to be a member of the
Company and his name shall be removed from the Register of Members.

HONORARY MEMBERS

The Directors may by resolution at a board meeting appomt from time to time any
persons who shall sign a wntten consent to their appomtment to be honorary
members for such period as the Directors may by resolution determine and the
Directors may 1n like manner determine the period of office and remove any person
previously appointed prior to the determination of his period of appomntment by
effluxion of time Honorary members for the time being shall ex officio be entitied
to receive notice of and to attend and speak at any general meeting but not to vote
Honorary members shall not exercise other nghts of members nor shall they be
subject to the obligations of members

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings 1n that year and shall specify the meeting
as such 1n the notices calling 1t and not more than fifteen months shall elapse
between the date of one annual general meeting of the Company and that of the next
Provided that so long as the Company holds 1ts first annual general meeting within
eighteen months of 1ts incorporation, it need not hold 1t in the year of its
incorporation or n the following year The annual general meeting shall be held at
such time and place as the Directors shall appoint
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The above-mentioned general mectings shall be called ordinary general meetings
All other general meetings shall be called extraordinary general meetings

The Darectors may, whenever they think fit, convene an extraordinary general
meeting and extraordinary general meetings shall also be convened by such
requisitiomists as provided by Section 303 of the Act If at any time there are not
within the United Kingdom sufficient Directors capable of acting to form a quorum,
any Director or any two members of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which meetings
may be convened by the Directors

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special
resolution shall be called by twenty-one days' notice 1n writing at least and a meeting
of the Company other than an annual general meeting or a meeting for the passing of
a special resolution shall be called by fourteen days notice in writing at the least

The notice shall be exclusive of the day on which 1t 1s served or deemed to be served
and of the day for which 1t 1s given and shall specify the place, the day and the hour
of meeting and 1n the case of special business, the general nature of that business
and shall be given, in the manner hereinafter mentioned or 1n such other manner, 1f
any, as may be prescribed by the Company 1n general meeting

Where the notice of meeting 1s published on a web-site 1n accordance with article
76, 1t shall continue to be published 1n the same place on that web-site from the date
of the notification given under article 77(b) until the conclusion of the meeting to
which the notice relates

Provided that a meeting of the Company shall, notwithstanding that 1t 1s called by
shorter notice than that specified 1n this Article, be deemed to have been duly called
1f 1t so agreed

(a) mn the case of a meeting called as the annual general meeting or a meeting
called for the passing of an elective resolution, by all the members entitled
to attend and vote thereat, and

(b) in the case of any other meeting, by a majority 1n number of the members
having a nght to attend and vote at the meeting being a majonity together
representing not less than ninety-five per cent of the total voting nghts at
the meeting of all the members

The accidental omission to gtve notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to recerve notice shall not invahdate the
proceedings at that meeting Where a notice of meeting published on a web-site n
accordance with article 76 1s by accident published 1n different places on the web-
site or published for part only of the period from the date of the notification given
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under article 76(b) until the conclusion of the meeting to which the notice relates,
the proceedings at such meeting are not thereby invahdated

PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that 1s transacted at an ordinary meeting with
the exception of the consideration of the accounts, balance sheets and the ordinary
report of the Directors and Auditors and the fixing of the remuneration of the
Auditors

No business shall be transacted at any general meeting unless a quorum of members
1s present at the time when the meeting proceeds to business Save as herein
otherwise provided, three members present either in person or by proxy shall be a
quorum

If within half an hour from the time appointed for a general meeting a quorum 1s not
present, the meeting, 1f convened upon the requisitton of members, shall be
dissolved In any other case 1t shall stand adjourned to the same day in the next
week at the same time and place and 1f at such adjourned meeting a quorum 1s not
present, those members who are present shall be a quorum and may transact the
business for which the meeting was called

The Chawrman of the Board of Directors {the "Board"), or in tus absence another
Director nominated by the Directors, shall preside as Chairman at every general
meeting of the Company but 1f neither the Chairman nor such other Director (1f any)
1s present within fifteen minutes after the time appoimnted for holding the meeting or
1s unwilling to act as Chairman, the members present shall choose some member
present to be Chairman of the meeting

The Chairman may, with the consent of any meeting at which a quorum 1s present
(and shall 1f so directed by the meeting), adjourn the meeting from time to time and
from place to place but no business shall take place at any adjourned meeting other
than the business left unfimished at the meeting at which the adjournment took place
When a meeting 15 adjourned for ten days or more, notice of the meeting shall be
given as 1n the case of an original meeting Save as aforesaid, it shall not be
necessary to give any notice of an adjourned meeting of the business to be transacted
at an adjourned meeting

Subject to Article 30, at any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll 1s (before or on the
declaration of a result of the show of hands) demanded by either at least three
members present 1n person or by proxy entitled to vote, or by the Chairman. Unless
a poll 1s duly demanded, a declaration by the Chairman that a resolution has been
carried, or carried unammously, or by a particular majorty, or lost, or not carried by
a particular majority and an entry to that effect in the mnutes of the meeting, shall
be conclusive evidence of the fact without proof of the number or proportion of the
votes recorded 1n favour or against the resolution

54802-6-70-v0 9 - 8- 70-20365634




27

28

29

30

31

32

33

34

35

36

If a poll 15 duly demanded, 1t shall be taken 1n such manner as the Chairman directs
and the result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded

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

A poll demanded on a question of adjournment shall be taken immediately A poll
demanded on any other question shall be taken at such time as the Chairman of the
meeting directs

A resolution concerning the appointment or re-election of a Director put to the vote
at any general meeting shall be decided by way of a secret ballot 1f so requested by
any member present 1n person or by proxy and entitled to vote at such meeting,.

Every member shall have one vote

A member m respect of whom an order has been made by any court having
jurisdiction (whether 1n the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show ef hands or on a poll, by his receiver,
curator boms or other person authorised 1n that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy
Ewvidence to the satisfaction of the directors of the authornity of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as 1s
specified 1n accordance with the articles for the deposit or delivery of forms of
appointment of a proxy, or in any other manner specified n the articles for the
appointment of a proxy, not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the right to vote 1s to be exercised and 1n
default the nght to vote shall not be exercisable

No member shall be entitled to vote at any general meeting unless all moneys then
payable by him to the Company have been paid

On a poll votes may be given either personally or by proxy

The mnstrument appointing a proxy shall be in wniting and shall be executed by or on
behalf of the appointor, save that, subject to the Act, the directors may accept the
appointment of a proxy received mn an electromic communication at an address
specified for such purpose, on such terms and subject to such conditions as they
consider fit The directors may require the production of any evidence which they
consider necessary to determine the validity of any appointment pursuant to this
article A proxy need not be a member of the Company

The mnstrument appointing a proxy and any authonty under which 1t 1s executed (or a
notanally certified copy of that power or authority) shall
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(a)

®

{c)

in the case of an instrument 1n wnting be deposited at the registered office
of the Company or at such other place within the United Kingdom as 1s
specified for that purpose in the notice convening the meeting not less than
forty-eight hours before the time for holding the meeting or adjourned
meeting at which the person named 1n the instrument proposes to vote; or

in the case of an appomntment of a proxy contained in an electronic
communication, where an address has been specified by or on behalf of the
Company for the purpose of receiving electronic communications

® in the notice convening the meeting, or

(1) in any form of appointment of a proxy sent out by the Company in
relation to the meeting, or

(m) 1n any invitation contamed 1n an electronic commumcation to
appoint a proxy 1ssued by the Company 1n relation to the meeting,

received at such address at any time before the time for holding the meeting
or adjourned meeting at which the person named in the form of appointment
of proxy proposes to vote,

in the case of a poll, not less than twenty-four hours before the time
appointed for the taking of the poll,

and an nstrument of proxy which 1s not deposited or delivered in a manner so
permitted shall be invalid

An mstrument appointing a proxy may be in the following form or any other form
which the Directors shall approve

SADLER'S WELLS FOUNDATION LIMITED

{name]
n,
[address]
of . .
being [name]
a member of  Sadler's Wells Foundation Limited hereby

appoint .
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faddress]

of

[name]

or failling him,

[address]

of

[Ordinary/Extraordinary)

as my proxy to vote for me and on my behalf at the .
General Meeting of the Company to be held on the . e day
of

and at any adjournment thereof

Signed this . . day of
20

The nstrument appointing a proxy shall be deemed to confer authonity to demand or
join 1n demanding a poll

A vote given n accordance with the term of an nstrument of proxy shall be vahd
notwithstanding the previous death or insamty of the prnincipal or revocation of the
proxy or of the authority under which the proxy was executed provided that no
intimation in wnting of such death, insamity or revocation as aforesaid shall have
been received by the Company at its registered office before the commencement of
the meeting or adjourned meeting at which the proxy 1s used.

A resolution 1n writing executed by or on behalf of each member who would have
been entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he
was present shall be as effectual as 1f 1t had been passed at a general meeting duly
convened and held and may consist of several instruments 1n the like form each
executed by or on behalf of one or more members If a resolution 1n writing 1s
described as a special resolution or as an extraordinary resolution, 1t has effect
accordingly
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which 18 a member of the Company may by the resolution of its
directors or other governing body authorise such person as 1t thinks fit to act as 1ts
representative at any meeting of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the Corporation which he
represents as that corporation could exercise 1f 1t were an individual member of the
Company

NUMBER OF DIRECTORS

The members of the Board shall be members of the Company and shall not be less
than two persons or more than sixteen persons

No remuneration shall be paid to any Director 1n respect of any work or services
rendered to the Company

A rtesolution 1n wnting signed by all the members of the Board or any commttee
shall be as valid and effectual as 1f 1t had been passed at a meeting of the Board or
commuttee duly called and constituted

POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors who may exercise
all such powers of the Company as are not by the Act or by these articles required to
be exercised by the Company in general meeting; but no regulation made by the
Company 1n general meeting shall invalidate any prior act of the Directors which
would have been valid 1f that regulation had not been made.

The Directors shall cause minutes to be made 1n books provided for the purpose
(a) of all appointments of officers made by the Directors,

(b) of the names of the Directors present at each meeting of the Directors and of
any Commuittee of the Directors, and

(c) of all resolutions and proceedings at all meetings of the Company and of the
Directors and of Commuttees of Directors

The Drrectors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertaking or property or any part thereof, and to issue
debentures, debenture stock and other secunities, whether outright or as a secunity for
any debt, hability or obligation of the Company or of any third party

The Directors may by resolution at a board meeting appomnt from time to time a
President and one or more Vice-Presidents, for such penod or respective periods of
office as the Directors may by such resolution determine, who need not be members
of the Company and the Directors may 1n like manner determine the pertod of office
and remove any person previously appointed prior to the determination of his period
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of office by effluxion of time The President and Vice-Presidents may, at the
invitation of the Directors, attend and speak at any general meeting or board meeting
but (without prejudice to the nghts as members of any who may be members) may
not vote

APPOINTMENT AND REMOVAL OF DIRECTORS

The Company may by resolution of the Directors appoint a person who 1s willing to
act to be a Director erther to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed the number fixed
by or 1n accordance with these Articles as the maximum number of Directors.

No person 18 1ncapable of being appointed a Director by reason of his having
reached the age of 70 or another age No special notice 15 required 1n connection
with the appomntment or the approval of the appointment of such person. No
Director 1s required to vacate his office at any time because he has reached the age
of 70 or another age

Each Director shall be appointed for a term of up to three years (the "Term") and
(except 1n the case of a person holding office as Chairman at the relevant time) shall
resign at the next meeting of Directors held after the expiration of the Term Such
Director shall be eligible for re-election at such meeting of Directors for a further
period of up to three years, PROVIDED that no Director may serve for a continuous
period 1n excess of nine years.

No Director who retires at the expiry of the minth consecutive year of holding office
as a Director shall be eligible for re-election as a Director at the meeting at which he
retires or at any adjournment thereof, or at any time before the annual general
meeting next to be held thereafter, nor shall he for a period of one year from the date
of his retirement be eligible to fill a casual vacancy on the Board

The office of a Director shall be vacated
(1) if by notice in writing to the Company he resigns the office of Director; or

(11) 1f he absents himself from the meetings of the Directors during a continuous
period of three months without special leave of absence from the other
Directors and they pass a resolution that he has by reason of such absence
vacated office, or

(1) if he becomes bankrupt or insolvent or enters into any arrangement or
composition with his creditors, or

(v) if he 15 prohibited from being a Director by virtue of any provision of the
Act or 1f he becomes prohibited by law from being a director; or

V) if he becomes, 1n the opinion of all his co-Directors, incapable by reason of
mental disorder or discharging his duties as Director, or
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(v1) if he ceases to be a member of the Company, or

(v11) if he holds any office or profit under the Company without the consent of
the Company in general meeting, or

(vi)  tf he 1s directly or indirectly interested in any contract with the Company
and fails to declare the nature of his interests in the manner required by
Section 177 of the Act

PROCEEDINGS OF DIRECTORS

The Directors of the Company may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit Questions arising at
any meeting shall be decided by a majonty of votes In the case of an equality of
votes, the Chairman shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a meeting of the
Directors

The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors and unless so fixed shall be two

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

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

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise imterested in, any body
corporate promoted by the Company or in which the Company 1s otherwise
interested, and

(c) 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 hable to be
avolded on the ground of any such interest or benefit.

For the purposes of article 56

(a) a general notice given to the directors that a director 1s to be regarded as
having an 1interest of the nature and extent specified in the notice n any
transaction or arrangement 1n which a specified person or class of persons 1s
interested shall be deemed to be a disclosure that the director has an interest
1n any such transaction of the nature and extent so specified, and
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(b) an interest of which a director has no knowledge and of which 1t 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Without prejudice to the obligation of a director to disclose his interest m
accordance with section 177 of the Act and under these articles, a director may vote
at any meeting of directors or of a committee of directors on any resolution
concerning a matter 1n which he has, directly or indirectly, an interest or duty. The
director shall be counted in the quorum present at a meeting when any such
resolution 1s under consideration and 1f he votes his vote shall be counted

A Director may validly participate in a board meeting through the medium of
conference telephone or similar form of commumecation equipment 1f all persons
participating in the meeting are able to hear and speak to each other throughout the
meeting A Director participating m this way 1s deemed to be present in person at
the meeting and 1s counted 1n the quorum and entitled to vote. All the business
transacted this way by the board 15 for the purposes of the articles deemed to be
validly and effectively transacted at a meeting of the board although fewer than three
Directors are physically present at the same place The meeting 1s deemed to take
place where the largest group of those participating 1s assembled or, 1f there 15 no
such group, where the Chairman of the meeting then 1s

The continuing Directors may act notwithstanding any vacancy 1n their body but if
and so long as their number 1s reduced below the number fixed by or pursuant to the
regulations of the Company as the necessary quorum of Directors, the continming
Directors may act for the purpose of increasing the numbers of Directors to that
number or of summoning a general meeting of the Company but for no other

purpose

All acts done at any meeting of the Directors or of a commuttee of the Directors or
by any person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was a defect in the appointment of any such Directors or
persons acting as aforesaid or that they or any of them were disqualified, be as valid
as 1f every person had been duly appointed and was quahfied to be a director

It shall not be necessary to give notice of meetings to any Director for the time being
absent from the United Kingdom. Notice of a board meeting 1s deemed to be duly
given to a director 1f 1t 1s given to him personally or by word of mouth or by
electronic communication to an address given by him to the Company for that
purpose or sent 1 wrniting to him at his last known address or other address given by
him to the Company for that purpose. A director may waive the requirement that
notice be given to him of a meeting of directors or a commuttee of directors, erther
prospectively or retrospectively

CHAIRMAN OF THE BOARD
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The Directors of the Company shall by secret ballot at a board meeting appoint one
of their number to be Chairman of the Board for a period not exceeding three years
as shall be determined at the time of the appointment Subject to the requirement
that no individual shall serve a consecutive period on the Board of more than mine
years 1n the capacity of Chairman such individual shall be ehigible for re-
appointment as Chairman (again by secret ballot) for a further term (as shall be
determined at the time of re-appointment) whach shall not exceed three years.

Unless he 1s unwilling to do so, the Chairman shall preside at every meeting of the
Board at which he 1s present but 1f he 15 unwilling to preside or 1s not present within
five minutes after the time appointed for the meeting, the Directors present may
appoint one of their number to be Chairman of the meeting

COMMITTEES OF DIRECTORS

A) The Directors may delegate any of their powers to commuttees consisting of
such member or members of their body as they think fit Any commuttee
which 1s formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on them by the Directors All acts
and proceedings of commuttees shall be fully and promptly reported to the
Board

B) Any commuttee having delegated powers shall consist entirely of Directors
or shall contain a majonity of Directors and all acts, proceedings and
decisions of any such commuttee shall be reported back to the Board as soon
as possible

A committee may elect a Chairman of 1ts meetings, 1f no such Chairman 1s elected
or if at any meeting the Chairman 1s not present within five mmutes after the time
appomnted for holding the same, the members present may choose one of their
number to be Chairman of the meeting

A committee may meet and adjourn as 1t thinks proper Questions arising at any
meeting shall be determined by a majonty of votes of the members present and in
case of an equality of votes the Chairman shall have a second or casting vote

ACCOUNTS
The Directors shall cause proper books of account to be kept with respect to-

(a) all sums of money received and expended by the Company and the matter in
respect of which the receipt and expenditure occurred,

(b) all sales and purchases of goods by the Company and the property credits
and habilhities of the Company, and

(c) all assets and habilities of the Company
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The books of account shall be kept at the registered office of the Company or,
subject to the provisions of the Act, at such other place or places as the Directors
think fit and shall always be open to the inspection of the members of the Company
at all reasonable times, subject to any reasonable restrictions and conditions which
the Directors of the Company 1n general meeting may from time to tune impose

Any accounts, directors' report or auditor's report required or permitted to be sent by
the Company to any person pursuant to any statute shall be treated as sent to such
person if

(a) sent by electronic communication to an address for the time being notified
to the Company by that person for that purpose,

(b) published on a web-site, provided that the following conditions are met

® the Company and that person have agreed that such documents may
be accessed by him on a web-site (instead of their being sent by post
or otherwise delivered to hum), and

(1) that person 1s notified, 1n a manner for the time being agreed for the
purpose between him and the Company of

(A) the publication of the documents on a web-site,
(B) the address of that web-site;

(C) the place on that web-site where the documents may be
accessed, and

(D) how such documents may be accessed
SECRETARY

The Secretary shall be appointed by the Directors for such term at such remuneration
and upon such conditions as they may think fit and any Secretary so appointed may
be removed by them.

A provision of the Act or these articles requiring or authorising a thing to be done by
or to a Director and the Secretary shall not be satisfied by 1ts being done by or to the
same person acting both as Director and as or 1n the place of the Secretary

AUDIT

The Auditors shall be appointed and their duties regulated in accordance with the
provistons of the Act
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74  Any notice to be given to or by any person pursuant to the articles (other than a
notice convemng a meeting of the board or of a commnttee of the board) shall be in
writing or 1n an electronic communication to an address for the time being notified
for that purpose to the person giving the notice

75 Subject to article 76, the Company may give any notice to a member either
personally or by sending 1t by post 1n a prepaid envelope addressed to the member at
his registered address, or by leaving it at that address, or by sending 1t using
electronic commumnications to an address for the time being notified to the Company
by such member for that purpose In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands first 1n the register of members
in respect of the joint holding and notice so given shall be sufficient notice to all the
joint holders Any member whose registered address 1s not within the Umited
Kingdom shall be entitled to have notices given to him at that address or at an
address specified by him to which notices may be sent using electromc
communications

76 A notice of general meeting may, instead of being sent to the member 1n any of the
ways specified n article 75, be given to a member by the Company by publishing
the notice on a web-site, provided that the following conditions are met

(a) the member and the Company have agreed that notices of general meetings
may be accessed by him on a web-site instead of being sent to the member
1n one of the ways specified 1n article 75, and

(b) the member 1s gtven a notification, in the manner agreed for the time being
between the member and the Company, contaimming the following
information

0 the fact that the notice has been published on the web-site,
(1) the address of the wcb-site,

(m)  the place on the web-site where the notice may be accessed and how
1t may be accessed,

(v)  a statement that 1t concerns a notice of general meeting served n
accordance with the Act,

%) the place, date and time of the general meeting; and

(viy  whether the general meeting 1s to be an annual or extraordinary
general meeting

77 A notice given under article 76 1s deemed to be given at the time of the notification
given under paragraph (b) of that article
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A member present, either 1n person or by proxy, at any meeting of the Company or
of the holders of any class of shares in the Company shall be deemed to have
recerved notice of the meeting, and, where requistte, of the purposes for which 1t was
called

Every person who becomes entitled to any share shall be bound by any notice 1n
respect of that share which, before his name 1s entered 1n the register of members,
has been given to the person from whom he derives his title

A notice sent to a member (or other person entitled to receive notices under the
articles) by post to an address within the United Kingdom 1s deemed to be given

{a) 24 hours after posting, 1f pre-paid as first class, or
(b) 48 hours after posting, 1f pre-paid as second class.

Proof that an envelope containing the notice was properly addressed, pre-paid and
posted 1s conclusive evidence that the notice was given A notice not sent by post
but left at a member's registered address 1s deemed to have been given on the day 1t
was left

Proof that a notice contained in an electronic communication was sent 1n accordance
with guidance 1ssued by the Institute of Chartered Secretaries and Admunistrators
shall be conclusive evidence that the notice was given

A notice contained 1n an electronic communication sent in accordance with the
articles other than a notice given under article 76 (to which the provisions of
article 77 apply) 1s deemed to be given at the expiration of 48 hours after the time 1t
was sent

Notice of every general meeting shall be given in such manner herembefore
authorised to every member except those members who (having no registered
address 1n the Umted Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them or an address to which
notices can be sent by electronic commurnications
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