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COMPANY LIMITED BY GUARANTEE o
AND NOT HAVING A SHARE CAPITAL 1//

Mempeaninnn of Amsoriation

7/,
e /

1. The name of the Company js:— f:'\\-\} V\O >

3. The Registered Oftice of the Company will be situate in Englend.

3. The Company is established 1o advance religion in accordance with the
Orthodox Jewish Faith and for such other purposes as are recogrised by
English Luw ay charitable and in furllierance of the aforementioned objects
bt not otherwises=-

{(A) The rj:‘ijc’rv ql: }_IEM!;’JM!‘EEI!S,
(3) To undertake, accept, execule and administer, withowt remuneration, any
charitable trusts.”

(C) To publish Hterature and leared works of all Xinds in furtheran
objeets of the Company a3 sl out above; 10 establish and supy
in the establishment and support of any clharitable associalion op
trust or fund, and 1o subscribe ©F guaranies moncy {or ay
purpose which the Company <Jinll consider callculnted 1of promote s

objects or any of them.
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(D) To solicit and procure by any lawful means a.d (o accept and receive
any donation of property of any nature and any devise, legacy or annuity,
subscription, contribution or Tund for the purpose of promoting the
Company's objecls or any of them, and to apply to such purpose the
capital as well 53 the income of any such legacy, donation or fund,

(E) To undertake, accept, execute and administer, without remuneration, any
charitable trusts.

(F) To establish and support or aid in the establishment and support of any
charitable association or institution, trust or fund, and to subscribe or
guarantce money fur any charitable purpose which the Company shall
consider calculated 1o promote ils objects or any of them,

(G) To purchase, take on lease or in exchange, hire or otherwise acquire any
real or personal properly or any estate or inferest whatsoever, and any
rights, privileges and easements over or in respect of any properly which
may be considered necessary or convenient for the purposes of the
Company .

{(H) To sell, manage, lease, mortange, exchange, dispose of or otherwise deal
with and turn lo account all or eny part of the propertly of the Company
as may be considered expedient ‘with a view to the promotion of its
objects or any of them,

(0 To borrow and roise money in such manner as may be considered
cxpedient, and to issue debenlures, debenture stock and other securities,
and for the purpose of securing any debt or other obligation of the
Compuny to morigage or charge all or any part of the property of the
Company,

(1 To invest and deal with the monies of the Company nol immediately
required for NS purposes in or ui):on such investiments, securities or
properly as may be determined, subject nevertheless to such conditions
(if any) as may for the 1ime being be imposed or required by law and
subject also as hereinalier provided.

(K) To draw, accept, make, endorse, issue and negotinte bills of exchiange,
promissory noles and other nepotiable nsiruments,

(L) To procure the repisientlon or ineorporation of the Company in or under
the laws of any Phee ouiside Enpgland, pany

(M) To pay all expenses of and Incidenral 10 the incorporation and cstablish-
ment of the TCompany.

™) To do all such other Jawful things as shall be incidental or conducive 1o
the attainment of fhe foregoing objects or any of them,

2
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(O) To do al] or any of the things and matiers aforesaid in any part of the
orld.

Provided that the Company shall not support with its funds any object or
endeavour to impose on or procure (o be observed by its Members or others
any regulation, restriction or condijtion which, if an object of the Company,
would make it a trade union,

Provided also that in case the Company shall take or hold any property
subject to the jurisdiction of the Charity Commissioners for England and Wales
or of the Secretary of Slate for Educatjon and Science, the Company shali not
sell, mortgage, charge or lease the same without such authority, approval or
consent as may be required by law and as regards any such property the

exercisable by the Chancery Division of the High Court of Justice, the Charity
Commissioners or the Seeretary of State for Education and Science over such
Council or other managers or trustees, but as regards any such property they
shall be subject, jointly and Separately, to such control or authority as if the
Company were not incorporated. In case the Company shall take or hold any
property which may be subject to any trusts the Company shai) enly deal with
the same in such manner as allowed by faw having regard (o such trusts,

The income ang praperty of the Company whencesoever derived shall be
applied solely towards 1he promotion of the objects of tne Company as sel
forth in this” Memorandum ‘of Association: and no portion thereof shall be
paid or transferred directly or indirectly, by way of dividend, banus, or
otherwise howsoever by way of profit, 1o the members of 1ng Company,
Provided 1hat nothing herein shai prevent the paymant, in good faith, of
reasonable and proper remuneration 1o any officer of sereant of the Company,
or to any member of the Company in return lor any service actually rendered
to the Company, nor prevent the payment of interést at g rate not exceeding
five per cen, per anaum on monsy lent or femomble and proper reny Tor
premises demised or it by any member 1o 1he Company: but” so 1hag no
member of the Councii of Management or Gos eraing Body of the Company
shall be appointed to any suaried office of the Company, or any oflice of the
Company paid by fees, and that no remuneration or other benefiy iy noney
or motteys: worlh shull be given by the Compuny 1o any member of such
Couneil or Governing Body ERCEpL Tepayiment of dul-ol-pockel enpenses and
interest at the rate aforesaid ol money lemt or reasonable ang proper rent for
the premises demised, or Iat 1o the Company provided it the provision last
uforesaidt shall not Apply 10 any payment 10 any Company of whllch 1 member
of the Council of Mmmfcmcm or Governing Body m: y be 1 member and in
which such member shalf not hold more than one-hundredih part of the capital
and such member shalf not be bound 10 account for any share of profits e nmay
receive in rospect of any such payment,

The lability of the Members is dimfted,

Every Member of the Company updermkes 10 contribute 10 the assets of the
ompany in the event of the same being wound up while he s a Member or
within one fycar after he ceases to be a Member for payments of the tlebts and
liabilitles of the Com any somravied before he cenved 1o be a Member and of
the costs, charpes an cxpenses of winding up, and Tor 1he adjustment of the
vights of the comributories among therselves, such amouns s oy be
required not excecding £1,

I upon the winding up or tiwolifon of e Company there shal) Temain,
after the satisfaction of all its debts aad Mabilities, any Property whatsoewer,
the same shall not be paid 10 or disinbuted Aamong the Members of the
Company but shall be given or tramsferred] 1o such other charitabls Instdmtion
or Institutions having objects simifar 1o the abjects of the Company
and which shall prohibiy tye distribution wf its or their ineome and propetty
among its or Wit members 1o an exlent at least as great-as fy imposed on the



Company under or by virtue of Clause 4 hereof, or shall be applied to such
charitable object or objecls, as may be determined by the Ordinary Members
of the Company at or before the time of disolution or in default thereof by
such Judge of the High Court of Justice as may have or acquire jurisdiction in
the matter, and if and so far as effect cannot be given to the aforesaid provision
then shall be applied to some charitable object or objects.

True accounts shall be kept of the sums of money received and expended
by the Company and the matters in respect of which such receipts and expendi-
ture take place, and of the property, credits and liabililies of the Company, and,
subject to any reasonabie restrictions as to the time and manner of inspecting
the same which may be imposed in accordance with the regulations contained
in the Company's Articles of Association for the time being in foree, such
accounts shall be open to the inspection of the Merabers. Once at least in
every year the accounts of the Company shall be examined, and the correctness
?\f ldhc balance sheei ascertained, by one or more properly qualified Auditor or

uditors.

WE, the several persons whose names and addresses are subseribed, are
desirous of being formed into a Company in pursuance of this Memorandum
of Association.

Names, Addresses and Descripti?)ns of Subscribers

/ o
)
S. FELDMAN/

49, Green Lanes,
London, N.16, e

Chartered Secretary,

H. F, FELDMAN,
49, Green Lznes,

London, N.16.
Secratary.

DATED this g_‘q# day of S»@WV\\QPN;- 9 ) %

WITNESS to e above sinamrese.

gl

¥.3ERDER,
631 Breon Lanes, 1,8,

Actountant,
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THE COMPANIES ACTS, 1948 - 1976

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL L/

Artirleg of Assoriation

ALYMO 'S
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N
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{MTEeED

PRELIMINARY

In these presents, if not inconsistent with the subject or context, the words
standing in the first column of the Table next hercinafter set out shall bear
the meanings sct opposite to them respectively in “Me second column thereof,

Words
The Company

The Act

These presents

The OfMce
The Seal

Governor

The Cotmell

The Secretary
Month
Year

In writing

Meanings o
A MpPS LMy ‘n:: ) L
The Companies Act, 1948 (as amended)

These Articles of Assoziation us originally framed or
us from time to time aliered by speeinl resolution.

The registered offics of the Company.
Tire common seal of the Company,

A duly appointed member of the Council of the
the Company hercby constituted,

The Council of e Compuny or the Governors present
at a duly convened mesting of the Council af which
7 guorum fs present,

The Scerctary for the time being of the Company.
Calendar Month,

Yeur from 15t Jammary to 308t Decomber inclusive,

Wrilten or produccd by any subslitute for writing. or
partly writien and partly o produced.

Waords importing the singular number only shall inclode the plural number

and vice versa,

STETT - e e g e
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Words importing the masculine gender shall jnclude the femine gender,
Words importing persons shaill include corporations,

The expression “Secretary” shall include 4 temporary or assistant Secretary
and any person appointed by the Council to perfform any of the duties
aof the Secretary.

Save as aforesuid, any words or expressions defined in the Act, if not incon-
sistent with the subject or context, shall bear the same meanings in these
presents,

Reference herein to any provision of the Act shall be a reference to such
provision as modified by uny Statute for the time being in force, -

PRIVATE COMPANY

The Company is a Private Company within the meaning of the Act and
accordingly the nuaber of members of the Compuny {exclusive of persons who
are in the employment of the Company and of persons who having been for-
merly in the employment of the Company were while in such employment and
have continued after the determination of such employment to be members of
the company) is limited 1o fifty. Regulations 2(a) (c) and {d) and Regulation 3
of Part 1T of Table “A" of the Act shall apply to the Company,

BUSINESS

The Company is estublished for the purposes expressed in its Memorandum
of Association,

Any branch or kind of business which the Company is cither expressly or by
implicution authorised 10 undertake may be undertaken by the Couneil at such
time or times as it may consider expedieat and further may be suffered by it
to be in abeyance, whether such branch or Xind of business may have been
aclually commenced or not, so fong as the Council muy consider it expedient
not to commence or proceed with the same.

Subject to the provisions (so {ar as applicable) of the Act, the business of
the Compuny muy be conumenced so soon after the incorporation of the
Company as the Councit shall think i1,

The Office shall be at such pluce in England as the Counci! shall from tine
10 time appoint,

MEMBERS

{u) The subscribers lo W Memorandun) of Association and such other
petsons as shall be adniltted 10 membership in accordanoe with these Dresents,
und none othaps, shali ba Members of the Company and shall be entered in
the Register of Members secordingly,

(L) For the purposes of reglsteation of the Company the number of Members
of the Company shali not exceed twentyfive,

There shall be two elasses of Members of the Company., namely:- .
(1) Ordinary Members.
(2) Honorary Members,

The Owdinary Members shall be the subscribers to the Memorandum of

Assozistion and all persons subseguently admitied by the Council to member-
ship as Qedwary Membors,

No parson shall be admitted to membership of the Company as aa Ordinary
Member unless:-

L]
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12,

16

17
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18,
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(1) he has signed and sent to the Secretary an application for admission
framed in such terms as the Council shall from time to time prescribe, and

(2) he has been elected to membership by the Council,

The decision of the Council as to whether or not any applicant for admission
to membership of the Company as an Ordinary Member shall be admitted
shall be final and conclusive, and the Council shall be entitled in its absolute
discretion to refuse to admit to membership any applicant without giving any
reason for such refusal.

The Honorary Members shall be such persons as the Council may from time
to time admit to honorary membership of the Company with their consent in
writing. Every Honorary Member shall continue to be a Member for life or
until he shall resign membership or for such shorter period as the Council at
or after the time of his admission may determine.

_ Fvery Member shall use his best endeavours to promote the objects and
interests of the Company and shall observe all the Company'’s regulations
afTecting him contained in or effective pursuant to these presents.

The rights of every Member shall be personal to himself and shall not be
translfcmblc, transmissible or chargeable by his own act, by operation of law
or ntherwise.

An Ordinary Member shall immediately cease to be a Member upon the
happening of any one of the events following, numely:—

(1) Tf he shall resign membership by writing under his lrand left at the Office.

(2) If the Member, being an individual, shall die or become Junatic or bank-
rupt or compound with his creditors or, bcing a corporation, shall go into
liquidation or have a receiver appointed of its undertaking and assets or
any part thereof,

(3) If he shall fail to perform any obligation binding upon him under these
presents for one month aller nofice in writing requiring him to do so shall
have been served upon him by the Company or if in the opinion of the
Council his conduct shall be cnleulated in any respect to be prejudicial to
the interests of the Company and he shall fall to remedy such conduct
to the satisfaction of the Council for one month after notice in writing
requiring him 1o do so shall have been served upon him by the Company
and if ulso in either of such eases the Council by resolution passed by o
majority of not less than three-Tfourths of the members of the Council
present at o omedting of the Council of which nolice specifying the
inlention lo Fmpasa tixe resolution hus been given shall resolve that his
membezship be lerminnled,

A Reglster shall be kept by the Company conaining the names and
nddresses of all the Members, 1opsther with such other particulars as may be
required by the Aet,

Any Member who for any gause whutsoever shall ccase 1o be 71 Member
shall remain Hable for and shall pay 10 the Company all mon%I which may
bit_ecxme a{nhle by him by virtue'of kis Hability under the Memorandum
of Assotialion,

GENERAY, MEFTINGS
The first General Meeting of the Company shall be held a1 such time, not
being less than one month Or more 1han (hree months after the Ancorporation
of the Company. and at such place as the Council shull deterniine,
A Generad Meatiap shall be held once in every yeur al such fime {within 2
period of not more than fifleen months after the holding of the Iast preceding
General Meeting) and place as vhall be determined by the Council,

The abovesmentioned General Meetings shall be called Ordinary Meetings:
all other General Meetings shall be called Extraondinary Meetings,

The Council may call an Extraordinary Meeting whenever it shall think £t
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29

On requisition by Ordinary Members in accordance with Section 132 of the
Act the Council shall forthwith proceed to convene an Extraordinary Mecting,
and in the case of any such requisition the provisions of the said Section 132
shall apply,

Except with the permission of the Chairman of the Meeting, no Member
shall be entitled to bring any special business before any Gencral Mecting unless
he shall have given notice in writing of such special business to the Secretary
S0 as to be received by him not less than ten days before the date of the
Mecting, and in any such case the Secretary shall forthwith give notice of such
special business to all Members for the time being entitled under these presents
to receive notice of General Meetings,

NOTICE OF GENERAL MEETINGS

Subject to the provisions of Section 141 of the Act relating to Meetings
convencd for the purpose of passing special resolutions, fourieen days’ notice
at the least (inclusive of the day on which the notice is served or deemed to be
served but exclusive of the day for which the notice is given) of every General
Mecting of the Company specifying the place, the day and the hour of meeting
and (subject as providecl by Articie 23) in case of special business the general
nature of such business shall be given in manner hereinafter mentioned to all
Members for the time being entitled under these presents to receive notice of
General Meetings, provided that with the writien consent of all such Members
a Meeting may be convened on such shorter notice and in such manner as such
Members may think fit. The accidental omission to give notice to or the non-
receipt of notice by any Member shall not invalidate the proceedings at any
General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business shall be decmed special which is transacted at an Extraordinary
Meeting and also all business which is transacted at an QOrdinary Meeting with
the exception of the considerntion of the Accounts and Balance Sheet and the
Reports of the Council and Auditors and the election of the Audilors and the
fixing of their remuneration,

-

No business shall be transacted at any General Meeting unless a quorum be
present when the Meeting proceeds 1o business, Three Ordinary Members
present in person shall form a quorum.

If within half an hour from the ilme appointed for holding any General
Meeling a quortm be not present the eeting, il convened on 1he requisition
of Members, shall be dissolved, In any other ¢use the Mecting shall stand
adjoutned to the same day in the next week at the same thne und place, and i
at such ndjourned Meriing 2 quorom be not present within fifleen minutes from
the time appointed for holding the Meeting, the Ordinary Members present
shall form a quorum.

The Chalrman il any) of the Counell or in his wbsence the Deputy-Chairman
(it any) shall preside a5 Chairman zt every General Mezling of the Company.
It there be no such Chaitman or Deputy=Chairman, or 1 ot any Meeting
ngither the Chairman nor the Deputy-Ohalrman be present within fifteen
minutes after the time appointed Tor holding the Meeting, of it neither of them
be willing to act a5 Chairman, the Ordinary Members present shall choose
some Governor or, il ne Governor be present or all if 211 the Governors present
deeline to take the Chair, some Ordinary Memiber present to be Chairman,

The Chairnvan, with the consent of any Meeting at which » quoram is
present, may and if so directed by the Meeting shall adjourn the Mc.t'l:ﬁng from
time to time and from place o ,placg. but mp business shall be transacted at
any adjourned Meeting except business which might Tawlully have bees
transatted at the Meeting from which the adjournment 1ook place. When a
Moeeling is adjourned for fifteen days or more, notice of the adjourned Meeting
shall be given as in the case of an original Meeting, Save as aforesaid, it
shall not be necessary to give any notiee nf any adjournment or of the busincss
to be transacted at an adjourned Meeting.
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32,

34,

3.

36.

37.

38.

39.

40,

41.

At any CGeneral Meeting a resolution put to the vote of the Mecting shall he
decided on a show of hands unless before or on the declaration of the result of
the show of hands a poli be demanded by at least three Qrdinary Members
present in person or by prciy. Unless a poll be so demanded a declaration
by the Chairman that a resolution has been curried, or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in the Minute
Book of the Compary shall be conclusive evidence of the fagt without proof
of ll}e number or proportion of the volgs recorded in favour of or against such
resolution,

If a poll be duly demanded it shali be taken in such manner as the Chairman

shall direct, and the result of the poll shall be deemed to be the resolution of
the Mecting at which the poll was demanded,

In case of an equality of votes, whether on a show of hands or on a poli,
the Chairman of the Meeting at which the show of hands takes place or at
which the poll is demanded shall be entitled to take a second or casting vote,

A polr demanded on the election of a Chairman or on a question of adjourn-
ment shall be taken forthwith. A poll demanded on any ofher question shall
be tuken at such time and place as the Chairman shall direct.

The demand for a poll shall not prevent the continuance of a Meeting for
the transaction of any busincss other than the question on which the poll has
been demanded. ‘

VOTES OF MEMBERS

On a show of hands very Qrcdinary Member prescat in person shall have one
vote, and on a poll every Ordinary Member present in person or by proxy shall
have one vote. Honorary Members shali be entitled to receivs notice of and to
attend but not to vcte at General Mectings.

At any General Meeting a corporation being an Ordinary Member may vote
by any proxy or duly authorised represeatative, who shall be entitled to speak
demand a poll, vote, act as proxy and in all other respects exercise the rights
of an Ordinary Member and shall be reckoned as an Ordinary Member for all
purposes.

No objection shall be raised to the qualification of any voter except at the
Meecting or adjourned Mecting at which the vole objected to is given or
tendered, and every vote not disallowed at such Mecting shall be valid for all
purposes, Any such objection made in due time shall be referred to the
Chairman of the Meeting, whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy.

The instrument appointing a proxy shall be in writing under (he hand of the
appointor or of his attorney duly authorised in writing or, if the appointor be
a corporation, cither under its common seal or under the hard of an officef or
attorney so authorised.

No person shall act as a proxy unless (1) he be entitled on his own behalf
o be present and vote at the Mesting at which he acts as proxy or (2) his
appointment be approved by the Council or (3) he be appointed to act at that
Mecting, cither as a represcatative of a corporation pursuant to Scction 139 of
the Act or as its proxy.

The instrument appointing a proxy and the power of atlorney or other
authoritly (if any) under which it is signed. or notarially certified copy of such
power of authority, shall be deposited at the Office not less than forty-eight
Lours before the time appointed for holding the Meeting or adjourned Meeting
in which the person named in the instrument proposes to vote, and in default
the instrument of proxy shail be treated as valid. No instrument appointing
a proxy shall be valid after the cxpiration. of a period of three months from
the date named in it as the date of its execution.
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46.

47

48,

49.

An instrument appointing a4 proxy may be in the following form or in any
ather form which the Council may approve:—

“f, A
of .
being an Ordinary Member of the above numed Company,
hereby appoint ,
of »

as my proxy fo vote for me ana on my behalf at the Ordinary
(or extraordinary as the case may be) General Mecting of the

Company to be held on the day of . 19,
and at any adjournment thereof

As witness my hand this day of L 19 )

A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstarding the previous death or insanity or the principal of
revocation of the proxy or of the authority under which the proxy was
execuled, provided that no imitation in writing of such death, insanity or
revocaiion shall have been received by the Company at the Office before the
con:imcncemcnt of the Meeting or adjourned Meeting at which the proxy is
used.

THE COUNCIL

Unless and until otherwise determined by the Company ir General
Meeting, the Governors shall be not less than one anc not more ..an fiftecn
in number,

/
The first Governor shall be: [,/ ofF FELTHAN

Subject and without prejudice to Article 45 the power to appoint and (in
the manner mentioned in Article 49 {5)} remove Governors shall be vested
in the Council, but so that the total number of Governors shall not at any
{ime exceed the maximum number fixed by or in accordance with these
presents,

Every Governor shall hold office until he shall die or shall cease to hold
office by virtue of Article 49,

The Governors shall not be entitled to any remuncration for their services,
but the Council may auvthorise the payment by the Company to any
Governor of any reasonable and proper out-of-pocket expenses incirred by
him in the performance of his duties or otherwise in connection with the
affairs of the Company.

DISQUALIFICATION OF GOVERNORS

The office of a Governor shall be vacated in any one of the events
following namely : —
(1) If he shall resign his office by writing under his hand Ieft at the Office.

(2) 1f he shall become lunatic or of unsound mind or bankrupt or compound
with his creditors,

(3) Ii he shall hold any place of profit under the Conipany.

(4) If he shall become prohibited from being a Gove : :
order made under the Act, ‘ & vemor by reason of any

(5) If he shall be removed from office by resolution passed by th ati
vote of not less than three-fourths of the Gavemorsp present) at :hac;m;lme‘e‘:;;z
of the Council at which the resolution was proposed.

10
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50.

5L

52

53.

54.

55,

56.

39

60,

PROCEEDINGS OF TUE COUNCIL

The Councij may meet together for the despatch of business, adjourn and
otherwise regulale is meetings as it shall think fit. Unless and untjl otherwise
determined by the Council, questions arising af any meeting shall be determined
by a majority of votes, In case of an equality of votes the Chairman shal]
have a second oy vasting vote, The Chairman of the Council may and the
Secretary on the requisition of not Jess than two Governors shail u( any time
summon & meeting of the Couneil.

Seven days' notice at least (inclusive of the ¢ay on which the nofice is served
or deemed to be served but exclusive of the day for which the notice is piven)
specifying the place, (he day and the hour of meeting and enclosing the agenda
of the business to be discussed al the meeting shall be given of every meeting
of tire Council unless in the opinion of the Chairman or failing him the Vice.
Chairman it shall be expedient to call g meeting on short notice for the
discussion of urgent business, in which case the meeting may be called on
three days' notice if the notice is sent through the post or an twenty-four hours'
notice if the notice s given by telephone or telegraph, It shal) not be neces-
sary to give notice of g meeting of tie Council 1o any Governor for the time
being absent from the United Kingdom.

The Council shali appoint from among ils members g Chairman and a Vice-
Chairman, and in in the event of any vacancy in cither or thosc ofiices the
Council shall so soon as practicabie Gl the vacangy,

The quorum aecessury for the transaction of the business of the Couneil
may be fixed by the Councit and unless and until so fixed shall be five,

No business not mentioned in the agenda menticaed in Article 51 shall pa
transacted at any meeting of the Counci] unless in the opinion of the Chairman
of the ineeling, supported by u majority of the other Governors present at the
mecting, such husinegs arises dircelly out of an item included in the ugenda or
out of the mu.ues of the last preceding meeting or is g matter of urgency.

If at any meeting of the Council neither the Chairman nor the Vice-
Chairman be present within fifteen minutes af ter the time appointed for holding
the meeling, the Governors present shall choose one of thejr number to be
Chairman of the meeting,

A resolution in writing signed by all the Governors for the time being in
the United Kingdom shall be g effective as if it had beep passed at a meeting
of the Councii duly convencd and held,

The Council may delegate any of ils Ppowers (other thun the power to admit
or expel Members of the Company) (o Committees gs jt may think fit, In the
excreise of the powers so delegated any Committee $0 formed shall conform to
any regulations which may be imposed on jt by the Councii,

A Commnittee may clect a Chairman of its meetings; if no such Chairman be
cleeted, ar if any meeting the Chairman be not present within fiflecn ntinutes
after the time appeinted for holding the same, the members of the Committee
present shall choose one of their number to be Chairman of the meeting,

A Committee miy meet and adjourn as i shall think proper, Questions
arising at any meeting shull be determined by a majority of votcs of the
metbers present, but in case of an cquality of votes the Chairman shall ot
have a second or casting vole, and the resolution shall ba considered ag lost,
A Commitlee shall have power to fix its own quorum, but cxcept 10 such extent
the meetings and proceeding of a Commiiee shitll be governed by the provision
herein contained for regulating the meetings and proceedings of the Council
S0 far as the same gre applicable thereto and are not superseded by any regu-
fations i 1posed by the Council unrder or by the provisions of the preeceding
Articles,

All acts done at any Council or Committee meeting or by any parson acting
as a Governor, notwithstanding that it he afterwards discovered that there was
sonme delect in the appointment of uny Governor or person acting as aforsaic
or that he or any of them wats ineligibic or had vacated offtee, shall he as valia
as if every such person nad been duly appointed and wag eligible and hag
continued to he g Governor.,



POWERS AND DUTIES OF THE COUNCIL

6L, The business and affairs of the Company shall be managed by tle Council,
whicll may pay all expenses jncurred in promoting and repistering the Com-
pany and {subject as hereinafter provided) may exercise all such powers of the
Company as are not by the Act or by these presenis required to be exercised by
the Company jn General Meeting, ‘subject neveitheless to any_regulations of
these preseats, to the provisions of the Act and to such regulations, being not
inconsistent with the aforesaid regulations or provisions, as may be prescribed
by the Company in General Meeling; but no regulation made by the Company
in General Meeting shall invalidate any prior act of the Council which would
have been valid if such regulation had not been made, The general powers
given by this Article shall not be limited or restricted by any special authority
or power given to the Council by any other Article,

62.  The Council may exercise all the povrers of the Company to borrow or raise
money, and to mortgage or charge its undertaking and property, and to issue
debentures and other securitics, and any such debentures and other securities

; may be issued at par or at a premium or at a discount,
4

; 63.  All cheques, promissory notes, drafts, bills of exchange and other negotiat~
or transferable instruments, and all receipts for moneys paid to the Comp.ny
shall be signed, drawn, accepted, endorsed or otherwise exccuted, as the case

may be in such manner as the Council shali from time to time by resolution
determine.

MINUTES

64.  The Council shall cause minutes to be made in books provided for the
purpose.—

(1) of all appointments of officers made by the Council, and

(2) of the names of the Governors present at every mesting of the Council and
of any Committee of the Council, and

(3) of all resolutions and proceedings at all meetings of the Council and of all
Committees of the Council.

Every Governor present at any meeting of the Council or of any Committee
shall sign his name in a book to be kept for that purpose.

THE SEAL

65. The Seal shall not be affixed to any instrument except by the authority of
a resolution of the Council and shall be so affixed in the presence of at Ieast
one Governor and of the Secretary or such other person as the Council may
from time to time appoint for the purpose, and such Governor and Secretary

or other person aforesaid shall sign every instrument to which the Seal is so
affixed in their presence, .

ACCOUNTS

66.  The Council shall cause true accounts to be kept:—

(1) of all sums of money received and expended by the Company and tle
matters in respect of which such receipts and expenditure take place, ard

(2} of the property, credits and liabilities of the Company, and
(3) of all sales and purchases of goods by the Company.
67.  The books of account shall be kept at the office, or at such othe

! 1 er place or
places as the Council may think fit, and shall always be open to the inspection

of the Governors.

68.  The Company in General Meeting may at any time or from time to time
make conditions and regulations as to the time and manner of inspection by
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Members of the accounts of the Cempany, and subject 2q any such conditions
anu regulations such accounfs shall be open to the inspection of Members at
all repsonable times during business hours.

Once at least in every year the Council shall Jay before the Company in
General Meeting an income and expaaditure account mzde up to a date not
more than six montas before the meeting and a balance sheet made up as at
the same date containing all such particulars with regerd to the capilal, the
assets, and the liabilities of the Company as are required by the Act.

Every such balance sheet as aforesaid shall be signed on behalf of the
Council by two Governors and shall be accompanied by a report of the
Council as 1o the state of the Company's affuirs, and it shall also have attached
to it the Auditors’ report,

A copy of every income and expenditure account, balance sheet and report
which is 1o be laid befors the Company in General Meeting shall be sent to all
prrsons entitled to receive nolice of General Meetings of the Company not less
than seven days before the date of 1k Meeting.

AUDIT

Auditors shall be appointed and their duties regulated in accordance with
Sections 159, 161 and 162 of the Act.

NOTICES

Any notice or other document may be served by the Company on any
Member either personally or by sending the same through the post in a pre-
paid cnvelope addressed to such Member at his registered address as appearing
in the Register of Members,

Any notice or other document, if served by post, shall be decmied to have
been served on the day following that on which the envelope containing the
same is put intc the post, and in proving such service it shall be sufficient to
prove that such envelope was properly addressed, stamped and posted.

Any notice or other document which pursuant to these presents is required
to be served by any Member on the Company or on the Secretary or any other
officer of the Company may be served by leaving the same at the Office or
by sending the same through the post in a pre-paid envelope addressed to the
Company or to the Secretary or other officer of the Company, as the case may
be, at the Office.

WINDING UP

If the Company shall be wound up the provisions contained in Clause 7 of
the Memorandum of Association shall be performed and have effect in all
respects as if the same were repeated in these presents.

INDEMNITY

Except so far as the provisions of this Article may be avoided by Section 205
of the Act, every Governor and every oflicer and Auditor of the Company shall
be indemnified out of the funds of the Company from ali losses, actions, costs,
expenses, damages and liabilitics which he may sustain or incur by reason of
any act dong, concurred in or omitted in or about the execution of his duties,
except such as he may sustain or incur by reason of his own wilful neglect or
default and none of the persons aforesaid shall be answerable for the acts,
receipts, neglects or defuults or the others of them, or for joining in any receipt
for the sake of conformity, or for any bankers or other persons with whom
any moneys or effcets belonging to the Company may be deposited for safe
custody, or for any other loss or damage which may occur in the course of the
exccution of his duties or in relation thereto unless the same shall occur through

his own wilful neglect or default.
SECRETARY

The first Secretary of the Company shall bai—Sidney Feldman.
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Names, Addresses and Descn?{gns of Subscriters

I o

S. FELDMAN,
49, Green Lanes,
London, N.,16.

Chartered Secretary.

!
H. F. FELDMAN, //5/

49, Green Lanes,
London, N.16.
Secretary,

< DATED this 77 SEP1978

WITNESS to the above signatures:— -

I'-[l GE.BER
631 Green lanes, London ¥ 8

Accountant,

14



THE COMPANIES ACTS 1948 TO 1975

Blatement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Please do not
write in this
binding margin

l!'l«lnnsllf;complato Company 2:’5‘2’::} 1 P I( Y
dqlLiy, preferabiy ) 4
in blacic Wy, or o slels by
bold biackiettering Name of Company : . ;
.
AlNnWos g
* delete i P 1
inappropriate Limited* ¢

The intended situation of the registered office of the company
on incorporation is as stated below :

49 GREEN LANES,

LONDON, N.16 ;

.

if the memorandum is delivered by an agent for the subscribers of
the memorandum, p'ease mark ‘X' in the box opposite and insen the
agent's name and addre~s pelow .

Clifton Se}éretarial Agenoy

49 Green Yanes,London,N.16

if the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the aumber of continuation sheets which form part of this statement

Presentor's name, address and —

For official use

reference (if any): General section Fostroom

Reference:-

Clifton Gocrotarial AReReY:
£°) Larentt Lanes,

Lr_\:\“‘.(}“«

01.359 3387

pags i



12 nmiaefo) and partfeulars of the persan who is, or the persons who ars,
I e the firet derertor or directors cf the company are as follows:

!__I‘finﬁze rolnz) Hannah Frances PELD,‘.’m Business occupation
: decretary
Former name(s) (note 3) / Nationality
r::tidr&ss {note 4} I{,g Green Lanes London ]_‘: ]6 —_ British
Date of birth (where applicable)
[T e - i ca e e e e e {note 5)

Farticulars of other directorships (nais 5)

noenea

B A A creres m e 2w

} —

i mar e e e

: 130/ e

! ha .L.byfj( ﬁ act as director of the company named on page 1
o
4'

i.,/
"ahe ng me(u) and panl"ulars of the person who is, or the persons who are,
u:- b“ the firat secretary, orioini-aasisiases, of the compary are as follows:

!1qu 2 (ks 2 47) Sidney FELDMAN

(W

lfi Former name(s)(otes) ~ 7
%

{jAddress (notes4 &.7) 49 Green lanes london ¥ 16

Sanm
it

]
i
4
X

Pleasedonot
writenthls
binding margin

¥

important
The pamc;lana
1o be given are
thosereferredio
inseclion
21(2)(2) of the
Companies Act
1976 and section
200{2) of the
Comipanies Act
1948, Please
read the notes
on page 4 before
completing this

.~ partofthelorm,

*as required by
section 21{3) of
the Companies
Act 1976

tdelete as
appropriate

Igl hereby consentt. acy as ecr: tary of the company named on page 1

}’j%g ~ W0l e . 27 SEPWTS
é; fiigned by or on behalf of the subscribers of the memorandum®

g Signatur w}sﬁ@ﬂ [Agsatit Dat 27 SEP1978
i

- 18
[Q\QQ/LU_&&_;M {Subscriber] [Ageni}| Date 27 SEP i

Signature
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CERTIFICATE OF INCORPORATION

No. 2393018

| hereby certify that

ALYMIS LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited,

Given under my hand at Cardiff the 13TH OCTOEER 1978

Citots,

e a—— S ——r———

P. WALKER

Assistant Registrar of Companies

c.173



