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The Companies Act 2006

Articles of Association

of
BRITISH KINEMATOGRAPK SDOuND AND  Te(eviSion] S’oc:c—Ty Cl.c

As adopted by Special Resolution passed on 13 March 2017

1.1

1.2

INTERPRETATION
Defined Terms

The interpretation of these Articles is governed by the provisions and definitions set
out in the Schedule 1 at end of the Articles.

MEMBERSHIP
(i) Sponsor Member

Any person, firm, organisation or society associated with the moving image industry,
or an allied or contributory industry, who shall pay a donation acceptable to the Board
to further the objects of the Company, primarily in the support of Company events,
shall be eligible to become a Sponsor Member of the Company. The Sponsor Member
may appoint a single Representative to attend meetings of the Company. The Board
will from time to time set the minimum annual donation to qualify for this level of
membership and, depending on the level of donation, the Board will determine
whether the Sponsor Member or its Representative will be accorded voting rights.

(ii) Corporate Member

Any person, firm, organisation or socicty associated with the moving image industry,
or an allied or contributory industry, who shall pay an annual membership fee
acceptable to the Board to further the objects of the Company. A Corporate Member
may, depending on the level of annual membership fee paid, appoint one or more
Representatives, as determined by the Board from time-to-time, to attend Company
meetings. Regardiess of the level of annual fee, only one Authorised Representative
per Corporate Member that has been registered with the Company in accordance with
Article 48.5 will be entitled to vote at meetings.

Neither Sponsor Members nor Corporate Members will be entitled to use the letters
MBKS.

(iil) Student Member — Non-Voting

Open to anyone over the age of eighteen who is engaged in a recognised course of
full-time study and either pays the appropriate annual membership fee or is following
a course designated by the Company as qualifying for free student membership.
Student memberships will be renewable each year on presentation of evidence that the
member’s status as a student is continuing. Student Members shall not use any letters,




designations or other description after their name to indicate connection with the
Company.

(iv) Associate Member — Non-Yoting

Open to anyone over the age of eighteen who pays the appropriate annual
membership fee and wants to attend the Company’s events and have access to the
Company’s resources. An Associate Member who is working in the industry can
apply to be a Full Member after working in the industry for at least five years.
Associate Members shall not use any letters, designations or other description after
their name to indicate connection with the Company.

{v) Full Member — Voting

Open to anyone over the age of twenty-three who has worked in the industry for at
least five years. After acceptance by the Board the Member must pay the appropriate
annual membership fee to be entitled to use the letters MBKS after their name, After
being a paid-up Full Member for ten years they will be eligible to become a Fellow at
the discretion of the Advisory Council, and use the letters FBKS. Once a Full Member
has completed 25 years in the Company and has paid all the fees due throughout this
period, such a Full Member shall be eligible to apply to be considered as an Emeritus
Member.

(vi) Honorary Fellow — Voting

Honorary Fellows are persons connected with the industries served by the Company
whom the Advisory Council feel deserve special recognition. Honorary Fellows shall
be proposed by the Advisory Council based on merit for consideration by the Board.
They will be entitled to vote, to use the letters FBKS after their name, but shall not be
required to pay fees. After their 65" birthday they automatically become eligible to
apply for non-voting Emeritus Member status. Emeritus Members may be appointed
to the Advisory Council, and sit on or Chair a Company committee.

{vii) Emeritus Member — Non-Voting

Emeritus Members comprise retired Full Members, retired Fellows and retired
Honorary Fellows who, after having been full paying members of the Company for at
least twenty-five years, can apply to the Board to be considered as having Emeritus
Member status. Members with retired status shall hereafter be designated as Emeritus
Members. Emeritus Members pay no fees and are entitled to use the letters MBKS or
FBKS after their name depending on their prior Full Member status.

(viii) Fellow — Voting

After being a paid-up Full Member for ten years, a Full Member will be eligible to be
elected a Fellow at the discretion of the Advisory Council, and use the letters FBKS
after their name. Election to Fellowship shall be a reflection of the Member’s
contribution to the Company or the wider industry that is recognised by the Advisory
Council. A Fellow shall bave the same rights as a Full Member save that a Fellow
shall be entitled to use the letters FBKS after their name.




COMMUNITY AND INTEREST COMPANY AND ASSET LOCK

2.

3.1
3.2

33

34

Community Interest Company

The Company is to be a community interest company.

Asset Lock

The Company shall not transfer any of its assets other than for full consideration.
Provided the conditions in Article 3.3 are satisfied, Article 3.1 shall not apply to:

(i) the transfer of assets to any asset-locked body (with the consent of the
Regulator); and

(if)  the transfer of assets made for the benefit of the community other than by way
of a transfer of assets into an asset-locked body.

The conditions are 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
Articles of the Company.

If:
(i) the Company is wound up under the Insolvency Act 1986; and
(i)y  all its liabilities have been satisfied

any residual assets shall be given or transferred to an asset-locked body agreed with
the Regulator.

Net for profit

The Company is not established or conducted for private gain: any surplus or assets
are used principally for the benefit of the community.

OBJECTS, POWERS AND LIMITATION OF LIABILITY

5.

Objects

The objects of the Company are to carry on activities that benefit the community, and
in particular (without limitation):

(@)  To promote the pursuit of excellence within all elements of the moving image
industries at all times;

(b)  To promote and support the education of students on relevant courses of study
at any level to the highest standards;

(c) To provide continuing professional development on a range of relevant
subjects for moving image industry practitioners through seminars, sponsored
events and the use of other media;



7.1

(d)

®

(8

To work with organisations in all parts of the industry including without
limitation equipment manufacturers, software vendors, film and television
production companies and those respousible for exhibition of product to
evaluate standards and provide access for Members to information about and
demonstrations of the latest moving image industry technologies, devices
software and services;

To interact with the moving image industries as defined at any time to ensure
that the Company’s activities continue to embrace relevant new technologics
as these are developed and implemented;

To support diversity within its membership and to seek to recruit Members
from diverse backgrounds regardless of age, gender, race, disability, religion
or sexual orientation;

To do all such other lawful acts and things as are incidental or conducive to
the attainment of the above objects or any of them:

Provided that:

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

(i)  The objects of the Company shall not extend to the regulation of
relations between workers and employers or organisations of workers
and organisations of employers.

Powers

To further its objects the Company may do all such lawful things as may further the
Company’s objects and, in particular, but, without limitation, may borrow or raise and
secure the payment of money for any purpose including for the purposes of
investment or of raising funds.

Liability of members

The liability of each Member is limited to £1, being the amount that each Member
undertakes to contribute to the assets of the Company in the event of its being wound

up while he or she is a Member or within one year after he or she ceases to be a
Membetz, for:

(i)

(i)
(iii)

payment of the Company’s debts and liabilities contracted before he or she
ceases to be a Member;

payment of the costs, charges and expenses of winding up; and

adjustment of the rights of the contributories among themselves.



DIRECTORS’ POWERS AND RESPONSIBILITIES

8.

8.1

8.2

83

8.4

8.5

9.1

92

10.

Directors’ general authority

Subject to the Articles, the Directors are, or if one is appointed by the Directors, the
Executive Committee is, responsible for the management of the Company’s business,
for which purpose they may exercise all the powers of the Company.

All outgoing payments by the Company shall be authorised by no fewer than two
Directors.

The Directors may make such rules and/or bye laws as they consider necessary or
convenient for the proper conduct and management of the Company.

The Board may immediately, by written notice, expel any Member if:

® the Member shall make default in the observance of the Articles or any rule or
bye law or of any resolution of the Board;

(i)  the Member defaults in the payment of membership fees or any other monies
due to the Company;

(iti)  the Member shall in the opinion of the Board have been guilty of any act or
practice or conduct which brings the Company into disrepute or is manifestly
contrary to the objectives of the Company;

(iv)  the Member being an individual dies or becomes bankrupt or compounds with
its creditors;

(v)  the Member being a partnership the partnership is dissolved;
(vi) the Member being a corporation enters into liquidation, administration or
receivership for any purpose other than a solvent amalgamation or

reconstruction or has a receiving order made against it;

(vii) the Member fails to comply with any properly approved code of practice
published by or notified to Members by the Company.

The Board may put forward a lesser penalty for any of the above circumstances as it
may see fit including (but not limited to) warning, reprimand or suspension.

Members’ reserve power

The Members may, by special resolution, direct the Directors to take, or refrain from
taking, specific action.

No such special resolution invalidates anything which the Dircctors have done before
the passing of the resolution.

Chairing of meetings



11.

11.1

1.2

11.3

12.
12.1

12.2

12.3

The President for the time being shall be the Chair or in his absence the Directors may
appoint one of their number to be the Chair of the Directors for the duration of the
meeting.

Directors may delegate

Subject to the Articles, the Directors may delegate any of the powers which are
conferred on them under the Articles:

¢)) to such person or committee;

(i) by such means (including by power of attorney);
(iii)  to such an extent;

(iv)  inrelation to such matters or territories; and

(v)  onsuch terms and conditions;

as they think fit.

If the Directors so specify, any such delegation may authorise further delegation of
the Directors’ powers by any person to whom they are delegated.

The Directors may revoke any delegation in whole or part, or alter its terms and
conditions,

Committees

Any Executive Committee to which the Directors delegate their powers of
management of the Company must follow procedures which are based as far as they
are applicable on those provisions of the Articles which govern the taking of decisions
by Directors.

Committees to which the Directors delegate any of their powers shall consist of at
least three or more members of the Advisory Council.

The Directors may make rules of procedure for all or any other appointed committees,
which prevail over rules derived from the Articles if they are not consistent with
them.

DECISION-MAKING BY DIRECTORS

13.

14.
14.1

Directors to take decisions collectively

Any decision of the Directors must be either a majority decision at a meeting or a
decision taken in accordance with Article 18. The Directors shall take into
consideration the recommendation of the Advisory Council when making a decision.

Calling a Directors’ meeting

Two Directors may (and the Secretary, if any, must at the request of any Director) call
a Directors’ meeting.



14.2

143

14.4

14.5

14.6

15.

15.1

15.2

15.3

16.

16.1

16.2

16.3

A Directors’ meeting must be called by at least seven Clear Days’ notice unless
either:

(i) all the Directors agree; or

(i)  urgent circumstances require shorter notice.

Notice of Directors’ meetings must be given to each Director.

Every notice calling a Directors® meeting must specify:

@) the place, day and time of the meeting; and

(i)  if it is anticipated that Directors participating in the meeting will not be in the
same place, how it is proposed that they should communicate with each other
during the meeting.

Notice of Directors’ meetings need not be in Writing.

Notice of Directors’ meetings may be sent by Electronic Means to an Address
provided by the Director for the purpose.

Participation in Directors’ meetings

Subject to the Articles, Directors participate in a Directors’ meeting, or part of a
Directors’ meeting, when:

1) the meeting has been called and takes place in accordance with the Articles;
and

(i)  they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

In determining whether Directors are participating in a Directors’ meeting, it is
irrelevant where any Director is or how they communicate with each other.

If all the Directors participating in a meeting are not in the same place, they may
decide that the meeting is to be treated as taking place wherever any of them is.

Quorum for Directors’ meetings

At a Directors’ meeting, unless a quorum is participating, no proposal is to be voted
on, except a proposal to call another meeting.

The quorum for Directors’ meetings may be fixed from time to time by a decision of
the Directors, but it must never be less than three, and unless otherwise fixed it is the
greater of three or one-third of the total number of Directors on the Board.

The total number of Directors of the Company at any time shall be no less than the
greater of either

) one fourth of the number of Advisory Council members from time to time; or

10



16.4

17.
17.1
17.2

173

18.

18.1

182

19.
19.1

(i) four,
but shall at no time be more than seven.

If the total number of Directors for the time being is less than the quorum required,
the Directors must not take any decision other than a decision:

(iii)  to appoint further Directors; or

(iv)  tocall a general meeting so as to enable the voting Members to appoint further
Directors.

Decision making at a meeting
Questions arising at a Directors’ meeting shall be decided by a majority of votes.
In all proceedings of Directors each Director must not have more than one vote.

In case of an equality of votes, the President or in his absence, the Chair shall have a
second or casting vote.

Decisions without a meeting

The Directors may take a unanimous decision without a Directors’ meeting by
indicating to each other by any means, including without limitation by Electronic
Means, that they share a common view on a matter. Such a decision may, but need
not, take the form of a resolution in Writing, copies of which have been signed by
each Director or to which each Director has otherwise indicated agreement in Writing.

A decision which is made in accordance with Article 18.1 shall be as valid and
effectual as if it had been passed at a meeting duly convened and held, provided the
following conditions are complied with:

() approval from each Director must be received by one person being either such
person as all the Directors have nominated in advance for that purpose or such
other person as volunteers if necessary (“the Recipient”), which person may,
for the avoidance of doubt, be one of the Directors;

(il  following receipi of responses from all of the Directors, the Recipient must
communicate to all of the Directors by any means whether the resolution has
been formally approved by the Directors in accordance with this Article 18.2;

(iii)  the date of the decision shall be the date of the communication from the
Recipient confirming formal approval;

(iv)  the Recipient must prepare a minute of the decision in accordance with Article
56.

Conflicts of interest

Whenever a Director finds himself or herself in a situation that is reasonably likely to
give rise to a Conflict of Interest, he or she must declare his or her interest fo the

11



19.2

193

19.4

20.

201

20.2

203

21.

Directors unless, or except to the extent that, the other Directors are or ought
reasonably to be aware of it already.

If any question arises as to whether a Director has a Conflict of Interest, the question
shall be decided by a majority decision of the other Directors.

Whenever a matter is to be discussed at a meeting or decided in accordance with
Article 18 and a Director has a Conflict of Interest in respect of that matter then,
subject to Article 20, he or she must:

1 remain only for such part of the meeting as in the view of the other Directors
is necessary to inform the debate;

(i)  not be counted in the quorum for that part of the meeting; and
(ili)  withdraw during the vote and have no vote on the matter.

When a Director has a Conflict of Interest which he or she has declared to the
Directors, he or she shall not be in breach of his or her duties to the Company by
withholding confidential information from the Company if to disclose it would result
in a breach of any other duty or obligation of confidence owed by him or her.

Directors’ power to authorise a conflict of interest

The Directors have power to authorise a Director to be in a position of Conflict of
Interest provided:

)] in relation to the deciston to authorise a Conflict of Interest, the conflicted
Director must comply with Article 20.3;

(i)  in authorising a Conflict of Interest, the Directors can decide the manner in
which the Conflict of Interest may be dealt with and, for the avoidance of
doubt, they can decide that the Director with a Conflict of Interest can
participate in a vote on the matier and can be counted in the quorum;

(iii)  the decision to authorise a Conflict of Interest can impose such terms as the
Directors think fit and is subject always to their right to vary or terminate the
authorisation; and

If a matter, or office, employment or position, has been authorised by the Directors in
accordance with Article 20.1 then, even if he or she has been authorised to remain at
the meeting by the other Directors, the Director may absent himself or herself from
meetings of the Directors at which anything relating to that matter, or that office,
employment or position, will or may be discussed.

A Director shall not be accountable to the Company for any benefit which he or she
derives from any matter, or from any office, employment or position, which has been
authorised by the Directors in accordance with Article 20.1 (subject to any limits or
conditions to which such approval was subject).

Register of Directors’ interests

17



The Directors shall cause a register of Directors’ interests to be kept. A Director must
declare the nature and extent of any interest, direct or indirect, which he or she has in
a proposed transaction or arrangement with the Company or in any transaction or
arrangement entered into by the Company which has not previously been declared.

APPOINTMENT AND RETIREMENT OF DIRECTORS

22.

22.1

222

223
22.4

22.5

23.

Methods of appointing directors

Those persons notified to the Registrar of Companies as the first Directors of the
Company shall be the first Directors.

Any person who is willing to act as a Director, and is permitted by law to do so, may
be appointed to be a Director:

(i) by ordinary resolution; or
(ii) by a decision of the Directors.
All Directors must be members of the Advisory Council throughout their term.

In any case where, as a result of death, the Company has no Members and no
Directors, the personal representatives of the last Member to have died have the right,
by notice in writing, to appoint a person to be a Member.

For the purposes of Article 22.4, where two or more Members die in circumstances
rendering it uncertain who was the last to die, a younger Member is deemed to have
survived an older Member.

Termination of Director’s appointment
A person ceases to be a Director as soon as:
(1) the Director has served a consecutive term of six years;

(i)  that person ceases to be a Director by virtue of any provision of the
Companies Acts, or is prohibited from being a Director by law;

(iii)  a bankruptcy order is made against that person, or an order is made against
that person in individual insolvency proceedings in a jurisdiction other than
England and Wales or Northern Ireland which have an effect similar to that of
bankrptcy;

(iv)  a composition is made with that person’s creditors generally in satisfaction of
that person’s debts;

(v)  notification is received by the Company from the Director that the Director is
resigning from office, and such resignation has taken effect in accordance with
its terms {but only if at least two Directors will remain in office when such
resignation has taken effect);

(vi)  that person ceases to be on the Advisory Council;

11



(vil) a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that the Director has become physically or
mentally incapable of acting as a Director and may remain so for more than
three months;

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

(ix) the Director fails to attend six consecutive Directors’ meetings and the
Directors resolve that the Director be removed for this reason; or

(x)  a majority of the Directors present at the meeting at which such removal is
considered, resolve to remove him or her from office following:

(a) a motion proposing such removal being proposed and seconded in a meeting
of the Directors ;

(b)  an explanation of why the motion has been proposed being provided to other
Directors by those Directors who proposed and seconded the motion;

(c) the Director whose removal is proposed having been given an opportunity to
defend his or her position in the meeting at which the motion is proposed or a
subsequent meeting or by such other method as the Board shall decide is
appropriate; and

(d)  the motion having thereafier been debated in a meeting of the Directors; or
(xi) at a general meeting of the Company, a resolution is passed that the Director
be removed from office, provided the meeting has invited the views of the
Director concerned and considered the matter in the light of such views.
24, Directors’ remuneration
24.1 Directors may undertake any services for the Company that the Directors decide.
242 Directors are entitled to such remuneration as the Directors determine:
(i) for their services to the Company as Directors; and
(ii)  for any other service which they undertake for the Company.
243  Subject to the Articles, a Director’s remuneration may:
i) take any form; and
(i)  include any arrangements in connection with the payment of a pension,

allowance or gratuity, or any death, sickness or disability benefits, to or in
respect of that director.

14



244 Unless the Directors decide otherwise, Directors’ remuneration accrues from day to

24.5

25.

day.

Unless the Directors decide otherwise, Directors are not accountable to the Company
for any remuneration which they receive as Directors or other officers or employees
of the Company’s subsidiaries or of any other body corporate in which the Company
is interested.

Directors’ expenses

The Company may pay any reasonable expenses which the Directors properly incur in
connection with their attendance at:

(1) meetings of Directors or committees of Directors;
(ii)  general meetings; or

(iii)  separate meetings of any class of Members or of the holders of any debentures
of the Company,

or otherwise in connection with the exercise of their powers and the discharge of their
responsibilities in relation to the Company.

ADVISORY COUNCIL

26.
26.1

Advisory Council

The Advisory Council shall be made up of a maximum of fifteen Members who have
been elected by way of an ordinary resolution by the Members entitled to vote at the
Extraordinary General Meeting in accordance with the following provisions:

i Save for Sponsor Members and Corporate Members, each Member entitled to
vote under Article 1.2 may nominate one Member willing to act as a candidate
to be elected to the Advisory Council;

(ii)  each candidate shall only be eligible to stand for election on the Advisory
Council provided that he or she is nominated in writing by at least two (2)
Members in accordance with Article 26.1(i) above, and provided that such
nominations are sent to the President at least 21 days prior to the next
Extraordinary General Mecting;

(iii)  if the number of members of the Advisory Council exceeds the maximum
number due to the number of elected candidates exceeding the number of
places available on the Advisory Council, the Members entitied to vote present
at the Extraordinary General Meeting shall vote by a show of hands. Each
Member entitled to vote who is present at the Extraordinary General Meeting
shall have such number of votes to vote for the elected candidates as the
number of places available on the Advisory Council and the elected candidates
whom such Members do not vote for shall be deemed to be voted against. The
elected candidates with the highest number of votes shall be elected on the
Advisory Council; ;

15



26.2

26.3

26.4

26.5

26.6

26.7

26.8

27.

(iv)  if the number of members of the Advisory Council shall be below the
maximum number immediately following any Extraordinary General Meeting,
the President shall be entitled to appoint additional Members to the Advisory
Council up to the number of members required to make up the maximum
number of members allowed on the Advisory Council. Such additional
appointees shall be deemed to have been as nominated for election on to the
Advisory Council at the next Extraordinary General Meeting.

At the first Advisory Council meeting following the Annual General Meeting every
third year following the adoption of these Articles (or at the next Advisory Council
meeting following the position of President becoming vacant) and in any event within
435 days of the third Annual General Meeting following the adoption of these Articles
the Advisory Council will elect a President of the Company for the ensuing three-year
period. Any such person shall, if not a Director at the time of their appointment,
become a Director upon his or her appointment as President.

The President within 10 days of taking office shall appoint from members of the
Advisory Council at least one but no more than three Vice-Presidents; one Honorary
Treasurer and one Honorary Secretary. Each Vice-President, Honorary Treasurer and
Honorary Secretary and any successors to such persons as a result of a casual vacancy
shall, if they were not Directors of the Company at the time of their appointment,
become Directors upon their appointment.

The same person may be appointed as Vice-President, Honorary Secretary and/or
Honorary Treasurer as the President (in consultation with the members of the
Advisory Council) sees fit.

The President shall retire tri-annually, but shall be eligible for re-election save that no
person shall hold the office of President for more than six consecutive years, unless
given specific permission by resolution of the Board to extend this period to eight
consecutive years in total in order to provide continuity of operation.

The Vice-Presidents, Honorary Treasurer Honorary Secretary and Directors shall
retire tri-annually but shall be eligible for re-appointment save that no Director can
serve more than six consecutive years. This does not preclude such Directors from
remaining on the Advisory Council once they cease to be Directors.

The remaining members of the Advisory Council who are not appointed as President,
Vice-President, Honorary Secretary and Honorary Treasurer shall retire aftet three
years of being on the Advisory Council and shall be eligible for re-election unless, at
the time of re-election, the member has served for twelve consecutive years or more
as a member of the Advisory Council. In such circumstances, such members must
stand down for at least one electoral year before offering themselves for re-election.

The number of Advisory Council meetings may be fixed by the Advisory Council by
a decision of the Advisory Council, but it must never be less than two in each
financial year and provided that each Advisory Council meeting shall be held not
more than six months after the holding of the last preceding Advisory Coungil
meeting.

Powers
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292

293

294

295
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30.
30.1

The Advisory Council shall act as an advisory committee to the Board to ensure
compliance with the Company’s objects and fo suggest strategy for the Company and
to raise issues or matters of policy that should be considered by the Board.

The Advisory Council shall put forward any decisions made at an Advisory Council
meeting to the Board or any appropriate Committee of the Board for their
consideration, including any proposal to remove a Director from the Board. Such
proposals are persuasive but not binding on the Board or any such Committee.

The Advisory Council shall have the power to nominate a Patron to be appointed.
Such Patron if appointed by the Company, shall be automatically be appointed as an
Honorary Fellow.

Advisory Council to take decisions collectively

Any decision of the Advisory Council must be a majority decision at a meeting.

Calling an Advisery Council’s meeting

Two members of the Advisory Council may (and the Secretary, if any, must at the
request of any member of the Advisory Council) call an Advisory Council meeting.

An Advisory Council’s meeting must be called by at least seven Clear Days® notice
unless either:

@) all members of the Advisory Council agree; or
(i)  urgent circumstances require shorter notice.

Notice of an Advisory Council’s meetings must be given to each member of the
Advisory Council.

Every notice calling an Advisory Council’s meeting must specify:

(1) the place, day and time of the meeting; and

(i)  if it is anticipated that the Advisory Councils members participating in the
meeting will not be in the same place, how it is proposed that they should
communicate with each other during the meeting.

Notice of an Advisory Council’s meetings need not be in Writing.

Notice of an Advisory Council’s meetings may be sent by Electronic Means to an
Address provided by the members of the Advisory Council’s for the purpose.

Participation in an Advisory Council’s meetings

Subject to the Articles, the members of the Advisory Council participate in an
Advisory Council’s meeting, or part of an Advisory Council’s meeting, when:

@) the meeting has been called and takes place in accordance with the Articles;
and
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32,

33.
331

33.2

333

34.

(i)  they can each communicate to the others any information or opinions they
have on any particular item of the business of the meeting.

In determining whether the members of the Advisory Council are participating in an
Advisory Council’s meeting, it is irrelevant where any member of the Advisory
Coungil is or how they communicate with each other.

If all the members of the Advisory Council participating in a meeting are not in the
same place, they may decide that the meeting is to be treated as taking place wherever
any of them is.

Quorum for an Advisory Council’s meetings

At an Advisory Council’s meeting, unless a quorum is participating, no proposal is to
be voted on, except a proposal to call another meeting.

The quorum for Advisory Council’s meetings may be fixed from time to time by a
decision of the members of the Advisory Council, but it must never be less than five
(or one-third of the Council, whichever is the greater), two of whom must be either
the President, a Vice-President, Honorary Secretary or Honorary Treasurer. For the
avoidance of doubt, two Vice-Presidents shall be sufficient to comply with the
requirement for two office holders to be part of the quorum.

Chairing of the Advisory Council’s meetings

The President or in his or her absence a Vice-President, Honorary Secretary or
Honorary Treasurer (in that order) and, if more than one Vice-President shall be
present and willing to act the one who shall have served longest as a member of the
Advisory Council shall preside as Chair of the Advisory Council’s meeting.

Decision making at a meeting

Questions arising at an Advisory Council’s meeting shall be decided by a majority of
votes.

In all proceedings of the Advisory Council each member of the Advisory Council
shall not have more than one vote.

In case of an equality of votes, the President or in his or her absence, the person acting
as Chair shall have a second or casting vote.

Termination of an appointment of 2a member of the Advisory Council

A person ceases to be a member of the Advisory Council as soon as:

i) a registered medical practitioner who is treating that person gives a written
opinion to the Company stating that the member has become physically or
mentally incapable of acting as a member of the Advisory Council and may

remain so for more than three months;

(ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his or her
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35.

35.1

detention or for the appointment of a receiver, curator bonis or other person to
exercise powers with respect of his or her property or affairs;

(ili) a member of the Advisory Council fails to attend any meetings of the Advisory
Council for twelve consecutive months and the members of the Advisory
Council resolve that the member of the Advisory Council be removed for this
reason;

(iv)  a majority of the members of the Advisory Council present at the meeting at
which such removal is considered, resolve to remove him or her from office
following:

(a) a motion proposing such removal being proposed and seconded in a
meeting of members of the Advisory Council;

(b) an explanation of why the motion has been proposed being provided to
other members of the Advisory Council by those members who
proposed and seconded the motion;

(c) the member whose removal is proposed having been given an
opportunity to defend his or her position in the meeting at which the
motion is proposed or a subsequent meeting or by such other method
as the Advisory Council shall decide is appropriate; and

(d) the motion having thereafter been debated in a meeting of members of
the Advisory Council; or

(e} at a general meeting of the Company, a resolution is passed that the
member of the Advisory Council be removed from office, provided the
meeting has invited the views of the member of the Advisory Council
concerned and considered the matter in the light of such views;

(f) should the member of the Advisory Council being removed from office
also be a Director then his or her removal will also result in his or her
immediate termination as a Director in accordance with Article 23.

Remuncration for members of the Advisory Council

No individual member of the Advisory Council shall receive any payment from the
Company in respect of attendance at Advisory Council or other meetings, exhibitions
or events related to the Company’s activities other than reasonable travel and
subsistence expenses where such reasonable expenses are to be first approved by the
Advisory Council or by the Honorary Treasurer on behalf of the Company prior to
any expenditure. The amount of any such expenses paid to individual Advisory
Council members shall be reported at the next Advisory Council meeting. Nothing in
this clause shall prevent a member of the Advisory Council or an organisation of with
which an Advisory Council member is associated with from being paid at fair value
for goods or services provided by the Advisory Council member (or such associated
organisation) in the ordinary course of business and which are subject to prior written
confirmation from the Executive Committee or Board of the Company duly
authorised to make such commitment.
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BECOMING AND CEASING TO BE A MEMBER

36.
36.1

36.2

36.3

36.4

37.

37.1
37.2
373

374

Becoming a Member

The existing Members of the Company at the date of adoption of these Articles shall
continue to be Members of the Company of the same class or description as they were
prior to the adoption of these Articles and subject to these Articles and all rules and
bye laws adopted by the Board. Where there is no direct class or description the
Member will automatically default to being a Full Member or Fellow as designated by
the Board.

Such other persons as are admitted to membership in accordance with the Articles
shall be Members of the Company.

Any person who wishes to become a Member shall deliver to the Company a
completed membership application form and such supporting evidence or references
as the Board require for being considered as a Member.

The Directors, or a committee set up for the purpose by the Directors, will approve all
applications for membership of the Company.

Termination of membership

Membership is not transferable to anyone else.

Membership may be terminated in the circumstances set out in Article 8.4.
Membership shall terminate if the Member dies or ceases to exist.

If a person ceases to be a Member of the Company, they shall discontinue the use of
any letters or other abbreviations and shall not use any designation or other
description to represent in any way a present or past Membership or connection with
the Company.

ORGANISATION OF GENERAL MEETINGS

38.
38.1
38.2

38.3

384

General meetings
The Directors may call a general meeting at any time.

The Directors must call a general meeting if required to do so by the Members under
the Companies Acts.

The Company shall hold a general meeting in every calendar year as its Annual
General Meeting at such time and place as may be determined by the Board, and shall
specify the meeting as such in the notices calling it, provided that each Annual
General Meeting shall be held not more than fifteen months after the holding of the
last preceding Annual General Meeting.

All general meetings other than the Annual General Meetings shall be called
Extraordinary General Meetings.
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40.

40.1

40.2

40.3

41.

42,
421

42.2

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also that which is transacted at an Annual General Meeting shall be
deecmed special, with the exception of the consideration of the income and
expenditure account and balance sheet, and the reports of the Board and of the
auditors, the election of members of the Advisory Council in place of those retiring,
confirmation of the appointment of new members to the Advisory Council and/or the
Board and the appointment of, and fixing of the remuneration of, the auditors.

Length of notice
All general meetings must be called by either:
@) at least 14 Clear Days’ notice; or

(i)  shorter notice if it is so agreed by a majority of the Members having a right to
attend and vote at that meeting. Any such majority must together represent at
least 90% of the total voting rights at that meeting of all the Members.

Contents of notice
Every notice calling a general meeting must specify the place, day and time of the
meeting, whether it is a general or an annual general meeting, and the general nature

of the business to be transacted.

If a special resclution is to0 be proposed, the notice must include the proposed
resolution and specify that it is proposed as a special resolution.

In every notice calling a meeting of the Company there must appear with reasonable
prominence a statement informing the member of his or her rights to appoint another
person as his or her proxy at a general meeting,.

Service of notice

Notice of general meetings must be given to every Member entitled to attend and
vote, to the Directors and to the anditors of the Company.

Attendance and speaking at general meetings

A person is able to exercise the right to speak at a general meeting when that person is
in a position to communicate to all those attending the meeting, during the meeting,
any information or opinions which that person has on the business of the meeting.

A person is able to exercise the right to vote at a general meeting when:

6] that person is able to vote, during the meeting, on resolutions put to the vote at
the meeting; and

(if)  that person’s vote can be taken into account in determining whether or not

such resolutions are passed at the same time as the votes of all the other
persons attending the meeting.
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442

45.
45.1

45.2

46.
46.1

The Directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it.

In determining attendance at a general meeting, it is immaterial whether any two or
more Members attending it are in the same place as each other.

Two or more persons who are not in the same place as each other attend a general
meeting if their circumstances are such that if they have (or were to have) rights to
speak and vote at that meeting, they are (or would be) able to exercise them.

Quorum for general meetings

No business (other than the appointment of the Chair of the meeting) may be
transacted at any general meeting unless a quorum is present.

Fifteen persons entitled to vote on the business to be transacted (each being a voting
Member, a proxy for a voting Member or a duly Authorised Representative of a
voting Member) shall be a quorum.

If a quorum is not present within half an hour from the time appointed for the
meeting, the meeting shall stand adjourned to the same day in the next week at the
same time and place, or to such time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting those present and entitled to vote shall be a quorum.

Chairing general meetings

The President or in his or her absence, a Vice President, or in the event that none of
them are present some other Director nominated by the Board and willing to act will
preside as Chair of every general meeting,

If no Director is willing to act as Chair of the meeting, or if no Director is present
within fifteen minutes after the time appointed for holding the meeting, the Members
present in person or by proxy and entitled to vote must choose one of their number to

be the Chair, save that a proxy holder who is not a Member entitled to vote shall not
be entitled to be appointed as Chair.

Attendance and speaking by Directors and non-Members

A Director may, even if not a Member, attend and speak at any general meeting.

The Chair may permit other persons who are not Members of the Company to attend
and speak at a general meeting.

Adjournment
The Chair may adjourn a general meeting at which a quorum is present if:

(1) the meeting consents to an adjournment; or
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46.2

46.3

46.4

46.5

(i it appears to the Chair that an adjournment is necessary to protect the safety of
any person attending the meeting or ¢nsure that the business of the meeting is
conducted in an orderly manner.

The Chair must adjourn a general meeting if directed to do so by the meeting.
When adjourning a general meeting, the Chair must:

(1) either specify the time and place to which it is adjourned or state that it is to
continue at a time and place to be fixed by the Directors; and

(ii)  have regard to any directions as to the time and place of any adjournment
which have been given by the meeting.

If the conttnuation of an adjourned meeting is to take place more than 14 days after it
was adjourned, the Company must give at least seven Clear Days’ notice of it:

(i) to the same persons to whom notice of the Company’s general meetings is
required to be given; and

(i)  containing the same information which a notice of general meeting is required
to contain.

No business may be transacted at an adjourned general meeting which could not
propetly have been transacted at the meeting if the adjournment had not taken place.

VOTING AT GENERAL MEETINGS

47.
47.1

47.2

47.3

474

47.5

48.

Voting: general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poli is duly demanded in accordance with the Articles.

A person who is not a Member of the Company shall not have any right to vote at a
general meeting of the Company; but this is without prejudice to any right to vote on a
resolution affecting the rights attached to a class of the Company’s debentures.

Atticle 47.2 shall not prevent a person who is a proxy for a voting Member or a duly
Authorised Representative from voting at a general meeting of the Company.

The Student Members, the Associate Members, and the Emeritus Members shall have
no right to vote or to receive notice of or to attend or vote at general meetings of the

Company.

The Full Members, Fellows, Honorary Fellows and Authorised Representatives of
Sponsor and Corporate Members shall be entitled to receive notice of|, to attend and to
vote at, general meetings of the Company in accordance with the provisions in Article
48.

Votes
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48.2

48.3

48.4

48.5

On a vote on a resolution on a show of hands at a meeting every person present in
person (whether a voting Member, proxy or Authorised Representative of a voting
Member) and entitled to vote shall have a maximum of one vote.

On a vote on a resolution on a poll at a meeting every voting Member present in
person or by proxy or Authorised Representative shall have one vote.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chair
shall be entitled fo a casting vote.

No voting Member shall be entitled to vote at any general meeting unless all monies
presently payable by him, her or it to the Company have been paid.

The following provisions apply to any organisation that is a Sponsor Member or
Corporate Member:

®

(ii)

(i)

(iv)

v)

(vi)

a Sponsor Member or Corporate Member may nominate any individual to act
as its representative (“an Authorised Representative™) at any meeting of the
Company;

the Sponsor Member or Corporate Member must give notice in Writing to the
Company of the name of its Authorised Representative. The Authorised
Representative will not be entitled to represent the Sponsor Member or
Corporate Member at any meeting of the Company unless such notice has
been received by the Company. The Authorised Representative may continue
to represent the Sponsor Member or Corporate Member until notice in Writing
is received by the Company to the contrary;

a Sponsor Member or Corporate Member may appoint an Authorised
Representative to represent it at a particular meeting of the Company or at all
meetings of the Company until notice in Writing to the contrary is received by
the Company;

any notice in Writing received by the Company shall be conclusive evidence
of the Authorised Representative’s authority to represent the Sponsor Member
or Corporate Member or that his or her authority has been revoked. The
Company shall not be required to consider whether the Authorised
Representative has been properly appointed by the Sponsor Member or
Corporate Member;

an individual appointed by a Sponsor Member or Corporate Member to act as
its Authorised Representative is entitled to exercise (on behalf of the Sponsor
Member or Corporate Member) the same powers as the Sponsor Member or
Corporate Member could exercise if it were an individual member;

on a vote on a resolution at a meeting of the Company, the Authorised
Representative has the same voting rights as the Sponsor Member or
Corporate Member would be entitled to if it was an individual member present
in person at the meeting; and
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49,
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50.

50.1

50.2

51.1

(vil) the power to appoint an Authorised Representative under this Article 48.5 is
without prejudice to any rights which the Sponsor Member or Corporate
Member has under the Companies Acts and the Articles to appoint a proxy or
a corporate representative.

Poll votes
A poll on a resolution may be demanded:
(1) in advance of the general meeting where it is to be put to the vote; or

(i) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution is declared.

A poll may be demanded by:

(1) the Chair;

(i)  the Directors;

(iiil)  two or more persons having the right to vote on the resolution;

(iv)  any person, who, by virtue of being appointed proxy for one or more Members
having the right to vote at the meeting, holds two or more votes; or

(v)  a person or persons representing not less than one tenth of the total voting
rights of all the Members having the right to vote on the resolution.

A demand for a poll may be withdrawn if:
)] the poll has not yet been taken; and
(i) the Chair of the meeting consents to the withdrawal.

Polls must be taken immediately and in such manner as the Chair of the meeting
directs.

Errors and disputes

No objection may be raised to the qualification of any person voting at a gencral
meeting except at the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting is valid.

Any such objection must be referred to the Chair of the meeting whose decision is
final.

Content of proxy notices

Proxies may only validly be appointed by a notice in writing (a “Proxy Notice™)
which:
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514

52.

52.1

522

523

53.

531

()] states the name and address of the Member appointing the proxy;

(ii)  identifies the person appointed to be that Member’s proxy and the general
meeting in relation to which that person is appointed;

(iif) is signed by or on behalf of the Member appointing the proxy, or is
authenticated in such manner as the directors may determine; and

(iv) is delivered to the Company in accordance with the Articles and any
instructions contained in the notice of the general meeting to which they telate.

The Company may require Proxy Notices to be delivered in a particular form, and
may specify different forms for different purposes.

Proxy Notices may specify how the proxy appointed under them is to vote (or that the
Proxy is to abstain from voting) on one or more resolutions.

Unless a Proxy Notice indicates otherwise, it must be treated as:

(i) allowing the person appointed under it as a proxy discretion as to how to vote
on any ancillary or procedural resolutions put to the mecting; and

(ii)  appointing that person as a proxy in relation to any adjournment of the general
meeting to which it relates as well as the meeting itself.

Delivery of proxy notices

A person who is entitled to attend, speak or vote (either on a show of hands or on a
poll) at a general meeting remains so entitled in respect of that meeting or any
adjournment of it, even though a valid Proxy Notice has been delivered to the
Company by or on behalf of that person.

An appointment under a Proxy Notice may be revoked by delivering to the Company
a notice in Writing given by or on behalf of the person by whom or on whose behalf
the Proxy Notice was given.

A notice revoking the appointment of a proxy only takes effect if it is delivered before
the start of the meeting or adjourned meeting to which it relates.

Amendments to resolutions

An ordinary resolution to be proposed at a general meeting may be amended by
ordinary resolution if:

)] notice of the proposed amendment is given to the Company in Writing by a
person entitled to vote at the general meeting at which it is to be proposed not
less than 48 hours before the meeting is to take place (or such later time as the
Chair of the meeting may determine); and

(i)  the proposed amendment does not, in the reasonable opinion of the Chair of
the meeting, materially alter the scope of the resolution.
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53.2 A special resolution to be proposed at a general meeting may be amended by ordinary

533

resolution, if:

(i) the Chair proposes the amendment at the general meeting at which the
resolution is to be proposed; and

(ii) the amendment does not go beyond what is necessary to correct a grammatical
or other non-substantive error in the resolution.

If the Chair, acting in good faith, wrongly decides that an amendment to a resolution
is out of order, the Chair’s error does not invalidate the vote on that resolution.

WRITTEN RESOLUTIONS

54.

54.1

54.2

54.3

54.4

54.5

Written resolutions

Subject to Article 54.3, a written resolution of the Company passed in accordance
with this Article 54 shall have effect as if passed by the Company in general meeting:

(i) A written resolution is passed as an ordinary resolution if it is passed by a
simple majority of the total voting rights of eligible Members.

(ii) A written resolution is passed as a special resolution if it is passed by
Members representing not less than 75% of the total voting rights of eligible
Members. A written resolution is not a special resclution unless it states that it
was proposed as a special resolution.

In relation to a resolution proposed as a written resolution of the Company the eligible
Members are the Members who would have been entitled to vote on the resolution on
the circulation date of the resolution.

A Members’ resolution under the Companies Acts removing a Director or an auditor
before the expiration of his or her term of office may not be passed as a written
resolution.

A copy of the written resolution must be sent to every eligible Member together with
a statement informing the Member how to signify their agreement to the resolution
and the date by which the resolution must be passed if it is not to lapse.
Communications in relation to written notices shall be sent to the Company’s auditors
in accordance with the Companies Acts.

An eligible Member signifies their agreement to a proposed written resolution when
the Company receives from him or her an authenticated Document identifying the
resolution to which it relates and indicating his or her agreement to the resolution.

6)) If the Document is sent to the Company in Hard Copy Form, it is
authenticated if it bears the eligible Member’s signature.

(i) I the Document is sent to the Company by Electronic Means, it is

authenticated if it bears the eligible Member’s signature or if the identity of
the Member is confirmed in a manner agreed by the Directors or if it is from
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54.6

54.7

an email Address notified by the Member to the Company for the purposes of
receiving Documents or information by Electronic Means.

A written resolution is passed when the required majority of eligible Members have
signified their agreement to it.

A proposed written resolution lapses if it is not passed within 28 days beginning with
the circulation date.

ADMINISTRATIVE ARRANGEMENTS AND MISCELLANEOUS

55,

551

55.2

553

56.

57.
571

Means of communication to be used

Subject to the Articles, anything sent or supplied by or to the Company under the
Articles may be sent or supplied in any way in which the Companies Act 2006
provides for Documents or information which are authorised or required by any
provision of that Act to be sent or supplied by or to the Company.

Subject to the Articles, any notice or Document to be sent or supplied to a Director in
connection with the taking of decisions by Directors may also be sent or supplied by
the means by which that Director has asked to be sent or supplied with such notices or
Documents for the time being.

A Director may agree with the Company that notices or Documents sent to that
Director in a particular way are to be deemed to have been received within an agreed
time of their being sent, and for the agreed time to be less than 48 hours.

Irregularities

The proceedings at any meeting or on the taking of any poll or the passing of a written
resolution or the making of any decision shall not be invalidated by reason of any
accidental informality or irregularity (including any accidental omission to give or
any non-receipt of notice) or any want of qualification in any of the persons present or
voting or by reason of any business being considered which is not referred to in the
notice unless a provision of the Companies Acts specifies that such informality,
irregularity or want of qualification shall invalidate it.

Minutes

The Directors must cause minutes to be made in books kept for the purpose:

{i) of all appointments of officers made by the Directors;

(i)  of all resolutions of the Company and of the Directors;

(iii)  of all proceedings at meetings of the Company and of the Directors, and of
committees of Executive Committee, including the names of the Directors

present at each such meeting;

(iv)  of all appointments of the members of the Advisory Council;
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57.2

58.

39.
59.1

59.2

59.3

(v)  of all resolutions of the Advisory Council; and
(vi) of all proceedings at meetings of the Advisory Council;

and any such minute, if purported to be signed (or in the case of minutes of Directors’
meetings signed or authenticated) by the Chair of the meeting at which the
proceedings were had, or by the Chair of the next succeeding meeting, shall, as
against any Member, Director or member of the Advisory Council of the Company,
be sufficient evidence of the proceedings.

The mimutes must be kept for at least ten years from the date of the meeting,
resolution or decision.

Records and accounts

The Directors shall comply with the requirements of the Companies Acts as to
maintaining a Members’ register, keeping financial records, the audit or examination
of accounts and the preparation and transmission to the Registrar of Companies and
the Regulator of:

6y annual reports;

(i)  annual returns; and

(iii) annual statements of account.
Indemnity

Subject to Article 59.2 a relevant Director of the Company or an associated company
may be indemnified out of the Company’s assets against:

£)) any liability incurred by that Director in connection with any negligence,
default, breach of duty or breach of trust in relation to the Company or an
associated company;

(ii)  any liability incurred by that Director in connection with the activities of the
Company or an associated company in its capacity as a trustee of an

occupational pension scheme (as defined in section 235(6) of the Companies
Act 2006); and

(i)  any other liability incurred by that Director as an officer of the Company or an
associated company.

This Article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law.

In this Article;

@) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and
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60.
60.1

60.2

61.

(ii)  a “relevant Director” means any Director or former Director of the Company
or an associated company.

Insurance

The Directors may decide to purchase and maintain insurance, at the expense of the
Company, for the benefit of any relevant Director in respect of any relevant loss.

In this Article:

@) a “relevant Director” means any Director or former Director of the Company
or an associated company;

(i)  a “relevant loss” means any loss or liability which has been or may be incurred
by a relevant Director in connection with that Director’s duties or powers in
relation to the Company, any associated company or any pension fund or
employees’ share scheme of the company or associated company; and

(ili) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

Exelusion of model articles

The relevant model articles for a company limited by guarantee are hereby expressly
excluded.
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SCHEDULE 1

INTERPRETATION
Defined terms
1. In the Articles, unless the context requires otherwise, the following terms shall have
the following meanings:
Term Meaning
1.1  “Address” an email address used for the purposes of sending
or receiving Documents by Electronic Means;
1.2 “Advisery Council” the advisory council as from time to time
constituted in accordance with Article 26;
1.3 “Articles” the Company’s articles of association;
1.4  “asset-locked body” (1) a communrity interest company, a charity or a

Permitted Industrial and Provident Society as
defined as an industrial and provident society
which has a restriction on the use of its assets in
accordance with Regulation 4 of the Community
Benefit Societies (Restriction on Use of Assets)
Regulations 2006 or Regulation 4 of the
Community Benefit Societies (Restriction on Use
of Assets) Regulations (Northern Ireland) 2006;
or (ii) a body established outside the United
Kingdom that is equivalent to any of those;

1.5  “Associate Member” shall have the meaning given to it in Article 1.2

1.6  “Authorised Representative”  any individual nominated by a Sponsor Member
or Corporate Member to act as its representative
at any meeting of the Company in accordance
with Article 48;

1.7  “bankruptcy” includes individual insolvency proceedings in a
jurisdiction other than England and Wales or
Northern Ireland which have an effect similar to

that of bankruptcy;
1.8 “Board” the board of Directors of the Company;
1.9  “Chair” a person in charge of a meeting or a department

body; a chairperson;
1.10 *“Circulation Date” in relation to a written resolution, has the

meaning given to it in the Companies Acts;
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1.11

112

1.13

1.14

1.15

1.16

1.17

1.18

1.19

1.20

1.21

1.22

1.23

1.24

1.25

1.26

“Clear Days”

“community”

“Companies Acts”

“Company”

“Conflict of Interest”

“Corporate Member”

“Director”
“Document”
“Electronic Form”
“FElectronic Means”

“Emeritus Member”

“Executive Committee”

“Fellow”
“Full Member”

“Hard Copy Form”

“Honorary Fellow”

“Member”

and

in 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 is to take effect;

is to be construed in accordance with accordance
with Section 35(5) of the Company’s (Audit)
Investigations and Community Enterprise) Act
2004,

the Companies Acts (as defined in Section 2 of
the Companies Act 2006), in so far as they apply
to the Company;

BRITISH INEMATOGRAPH SDunD AND
BESTS-E€EE:; Toleviviond Qo ETY C.I1.C.

any direct or indirect interest of a Director
(whether personal, by virtue of a duty of loyalty
to another organisation or otherwise) that
conflicts, or might conflict with the interests of
the Company;

shall have the meaning given to it in Article 1.2;

a director of the Company, and includes any
person occupying the position of director, by
whatever name called;

includes, wunless otherwise indicated, any
Document sent or supplied in Electronic Form;

have the meanings respectively given to them in
Section 1168 of the Companies Act 2006;

shall have the meaning given to it in Article 1.2;
the committee appointed by the Board of
Directors to manage the day-to-day activities of
the Company;

shall have the meaning given to it in Article 1.2;

shall have the meaning given to it in Article 1.2;

has the meaning given to it in the Companies Act
2006;

shall have the meaning given to it in Article 1.2;

includes the categories of Student Members,



1.27

1.28

1.29

1.30

131
1.32

133

1.34
135
1.36

1.37

1.38

1.39

“paid”

“participate”

“Patron”

“President”

“Proxy Notice”
“Regulator”

“representative”

“Secretary”

“Sponsor Member”
“Student Member”

“subsidiary™

“transfer”

“writing”

Associate Members, Honorary Fellows, Emeritus
Members, Sponsor Members, Corporate
Members, Fellows and/or Full Members;

paid or credited as paid;

in relation fo a Directors’ meeting, has the
meaning given in Article 14;

any such person appointed by the Advisory
Council in accordance with article 27.3;

the president of the Advisory Council as elected
in accordance with article 26.2;

has the meaning given in Article 51;

the Regulator of Community Interest Companies;
an individual chosen to act and speak on behalf of
an individual Member or a Sponsor Member or a
Corporate Member;

the secretary of the Company (if any);

shall have the meaning given to it in Article 1.2;

shall have the meaning given to it in Article 1.2;

has the meaning given in section 1159 of the
Companies Act 2006;

includes every descripion of disposition,
payment, release or distribution, and the creation
or extinction of an estate or interest in, or right
over, any property; and

the representation or reproduction of words,
symbols or other information in a visible form by
any method or combination of methods, whether
sent or supplied in Electronic Form or otherwise.

Subject to clause 3 of this Schedule, any reference in the Articles to an enactment
includes a reference to that enactment as re-enacted or amended from time to time and
to any subordinate legislation made under it.

Unless the context otherwise requires, other words or expressions contained in these
Articles bear the same meaning as in the Companies Act 2006 as in force on the date
when the Articles become binding on the Company.
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Please ensure this furm is placed at the top of your application when posted to

Companies House.

Declarations on Conversion to a
Community Interest Company’

Please Company Number | ©v4: 45,

complete in

typescript,

orin boid . BRITIAE RO oosa L SOUNT AND TTITERV IO Oh
black Company Name in full | ;¢

capitats. Limited

B i ]
Propose'gaﬁ‘zrr;safsﬁ BRITISH CINEMmATO GRAPH UUND AND
TelEViGIpn SOOETY c.i.C.

SECTION A: COMMUNITY INTEREST STATEMENT - beneficiaries
1. Wek, the undersigned, declare that the company wili carry on its
activities for the benefit of the community, or a section of the
community®. [Insert a short description of the community, or section of
the community, which it is intended that the company will benefit in the
space provided below]’

The company’s activities will provide benefit to ...
Lo werurls or ordanisatoing who are interaestsed in vhe techioas
mroprodudnoon socke b Lol rowLng images tadasr ey Droectodyag she

VIOWINY pikeiie.
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COMPANY NUMBER ERTIE

SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possibie to enable the CIC
Regulator to make an informed decision about whether your company is eligible to become a

community interest company.

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)

Pooprorete the tursazt of ke cormunity Wil bonefin by ress.ving the ool lens
EF AN SRR I T ¢ ~fanazras tvow o allool oot Ene omovivg imaye
Eleficile of Lo WIVILg irdaevries 20 all timos.

BN PO TR BTN SR R

LA 2

T premera and suapeort tiee [ re next general lon of pelple who are interested in
cducatrIon of stwcdan o the moving ‘mars industry will recelve soppore and
selavant onlrses O! sty education whooh wi er Iouraysr agve_ npmert of the
atoary Javsl o e moghestfoinaustry and rhe cotimunccy will benetlt by recziving a
srandary du nrgher standara o7 produztion.,

If the company makes any surplus it will be used for* ...
The geerefit Lt osomrwonty cr be o rernvestod anme cthe Tornany 0 prorars the aboa cs

AR S Y

(Please continue on separate continuation sheet if necessary.)
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SECTION B: Community Interest Statement - Activities & Related Benefit

Please indicate how it is proposed thal the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possible to enable the CIC

Regulator to make an informed decision about whether your company is eligible to become a
community interest company.

Activities
{Tell us here what the company
is being set up to da)

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

To oLnToract with ter navorog

fayr Indastrics as
at any Time

Thne
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Torpany's acnivitices
ot inae To omiraln
roloevan~ 1w cechng loglos
L3 Ehese are dercloped and

Lnplermented.

[5O3 S R(TIE

+
i

Lhe pow techno.ogies w.thin loe movony imaTte Industoy,

Tte cormunity wiol benelnt oy recreivirgg eno viswing

Toosapporl aiweraity wihl
i mampership ara o 82ed
v senie mmerpear s P

VIS Ddl<gFoun 1s
vgdrialess of agye,
rllluy,

crientanion.

Jenter,

Toliriom,

o
g d
Jca, disa
r o Z

-

e cormenity will benefil by recelving a brosd range
sf opoversed perspethive witnin <he meving image
rnigst vy THTs ow Ll erccurags pivtilcipation of anda

4 range ot diversoed
vhe roving imageo

tror paop.e fron
are

ot roeal or

Lo tkgronnds whes “ThErestel in

if the company makes any surplus it will be used for? ...

(Please continue on separate continuation sheet if necessary.)
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SECTION B: Community Interest Statement — Activities & Related Benefit

Please indicate how it is proposed that the company’s activities will benefit the community, or
a section of the community. Please provide as much detail as possibie to enable the CIC
Regulator to make an informed decision about whether your company is eligible to become a

community interest company.

Activities How will the activity benefit the community?
{Telt us here what the company {The community will benefit by...}
is being set up to do)

continany o ooty wii berefit by receiving Foogher
fordeve bLpront on | stanzards of g opro
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If the company makes any surplus it will be used for* ...

(Please continue on separate continuation sheet if necessary.)
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SECTION C: Declarations on conversion to a community interest company

Declaration 1
Wel, the undersigned, declare and understand that the company in respect of which
this application is made:

{2) cannot be an incorporated charity and a community interest company*
AND;

(b) if we are an existing incorporated charity that we have been given written
consent from the Charity Commission or tha Scottish Charity Regulator® to the
company’s conversion o a community interest company

Declaration 2
Wek the undersigned, declare that the company in respect of which this application is
made 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.”

SECTION D: SIGNATORIES

Each person who ls a Signed %\ pae 03/0\7/)'7
director of the Signed Date | 03/0'//")
company must sign z y:
the declarations. signed| A/ Oonlfniey Date [03/404 /)
signed| 2.\ [Fughe~ Date [ 3/04/17
Signed :g e A Date [03/04/1")

(Pleasa continue oh separate continuation shest if necassary.)
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SECTION C: Declarations on conversion to a community interest company

Declaration 1

Wel, the undersigned, declare and understand that the company in respect of which
this appiication is made:

(a) cannot be an incorporated charity and a community interest company*

AND;

]

(b} if we are an existing incorporated charity that we have been given written
consent from the Charity Cammission or the Scottish Charity Regulator® to the

company's conversion (o a community interest company

Declaration 2

Welk, the undersigned, declare that the company in respect of which this application is

made 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.”

SECTION D: SIGNATORIES

Each person who is a
director of the
company must sign
the declarations.

Signed
Signed
Signed
Signed

Signed

ARRIGA CAY

Date

2/3]17

03’/0“'1/1 )

02 fog/r7

03/0y/17

ok /),

{Please continue on separate continuation sheet if necessary.)




CHECKLIST
This form must be accompanied by the following documents:

(1 Mode! Resohition o conmnverl a company o a CIC

(b) Form NMO1- Notce of change of namne

(el A printed copy of tha articles of e campany as altered by the specal reso'ubicons
() Any compieted continuation sheets

tel A cheque or postal order for £25 made payaowe to Companies House,

You do not have to give any contact | -y (o
information in the box apposite but iU b s
if you do, it will help the Registrar of 1t i cean
Companies to cortact you if there is ST Y
a guery on the form. The contact LA
information that you give will be
visible to searchers of the pubhc Tel 414 om0 49 "843
record.
DX Number 0 2enl DX Exchange Finskury

When you have completed and signed the form, please ensure it is placed at the top of
your application and send it to the Registrar of Companies at:

For companies registered in England and Wales: New Companies Section, Companies House, Crown
Way, Cardiff, CF14 3UZ
DX 33050 Cardiff

For companies registerad in Scotfand: Companies House, 4t Floor, Edinburgh Quay 2, 139
Fountainbridge, EH3 9FF DX 235 Edinburgh

For companies registered in Northern Ilreland. Companies House, 2nd Floor, The Linenhali, 32-38
Linenhall Street, Belfast, BT2 88G




NOTES

' This form will be placed on the public record. Any information relevant to the application that you
do not wish to appear on the public record, should be described in a separatg letter addressed ta the
CIC Regulator and delivered fo the Registrar of Companies with the other documents.

? The community interest test is referred to in section 35 of the Companies (Audit, Investigations and
Community Enterprise) Act 2004 and is expanded upon in regutations 3, 4 & 5 of the Reguiations.

* E.g. "the residents of Oldtown” or “those suffering from XYZ disease".

‘1t is expecied that surpluses will be primarily used to benefit the community or be reinvested into
the company to promote its aims rather than for the personal gain of shareholders and/or directors.

5 A community interest company cannot benefit from charitable status. An existing company which
wishes to become a community interest company must either not have charitable status or must
satisfy the criteria set out in section C declaration 2(b).

& A Scottish charitable company is a company, which is a Scottish charity. A Scottish charity is a body
entered in the Scottish Charity register, kept by the Office of the Scottish Charity Reguiator under the
Charities and Trustee Investment (Scotland) Act 2005.

" A company is not eligible to be formed as a community interest company if it will be an
*excluded company”. If you are not sure whether the company which you wish to form falls
into any of these cafegories, you should refer to the definitions of the terms "political party”,
“political campaigning organisation” and “subsidiary” (and of the related terms “election”,
“‘governmental authority”, “public authority” and *referendum™) in Regulation 2 of the
Reguiations before completing this form.




Certificate of Incorporation
on becoming a
Community Interest Company

Company No. 412856

The Registrar of Companies for England and Wales hereby
certifies that under the companies Act 2006:

BRITISH KINEMATOGRAPH.SOUND ANDV TELEVISION
SOCIETY

having changed its name; is now a Community Interest
Company; and is incorporated under the name of:

BRITISH KINEMATOGRAPH SOUND AND TELEVISION
SOCIETY C.l1.C.

Given at Companies House on 3™ May 2017

%

Companies House




